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April 18, 1994 010C1870C6

Ms. Mildred Lee
Recordations Unit
Interstate Commerce Commission
32th & Constitution Avenue, N'.W.
Washington, D.C. 20423

Dear Ms. Lee:

Enclosed is a Railroad Equipment Lease Agreement dated 3/30/94
between the following parties:

Lessor: Caterpillar Financial Services Corporation
3322 West End Avenue
Nashville, TN 37203

Lessee: MK Rail Corporation
720 Park Boulevaid
Boise, Idaho 83729

The equipment involved in this transaction includes 3, MK5COOC
Locomotives, #501-503.

Please file tnis agreement as a primary document. The filing fee
of $18 is enclosed.

Thank you for your assistance.

Sincerely,

Mary Ann Oster
Research Consultant

Enclosures
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ACKNOWLEDGMENT

State of Tennessee )
)

County of Davidson )

On this 30th day of _ March _ , 1994 . tefore me
_ Donna M. Barkley _ _ t a Notary'
Public in and for said County of Davidson . residing therein
and duly commissioned i*"̂  sworn, personalty appeared
_ John P. Herbots _ . known to me to
be the _ Executive Vice President . _ ^^___ of _
_ MR Rail Corporation of Boise, Idaho _

, the corporation that executed the within instrument,
and known to me to be the person who executed the within instrument on behalf of said
corporation, and acknowledged to me that such corporation executed same.

In Witness Whereof, I heretxnder subscribe my name and affix my official seal in my office
in said County of Davidson on jjje ^y a^j vear gj-st afcove
written.

Notary Public

(Seal)

My commission expires: March 23 , 19 96



ACKNOWLEDGMENT

State of Tennessee )
)

County of Davidson J

On this 30th day of March f 1994 . before me
Donna M.. Barkley , a Notary'

Public in and for said County of Davidson , residing therein
and duly commissioned and sworn, personally appeared

F.L. McPheeters , known to me to
be the Executive Vice President of
Caterpillar Financial Services Corporation of Nashville

Tennessee . the corporation that executed the within instrument,
and known to me to be the person who executed the within instrument on behalf of said
corporation, and acknowledged to me that such corporation executed same.

In Witness Whereof, I hereunder subscribe my name and affix my official seal in my office
in said County of Davidson on ^he day ^ year gj.st aDOve
written.

Notary

(Seal)

My commission expires: March 23 , 19 96
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Railroad Equipment Lease Agreement

This Railroad Equipment Lease Agreement is entered as of the 30th day of
March, 1994, by and between:

Caterpillar Financial Services Corporation
3322 West End Avenue

Nashville, Tennessee 37203-0990
(the "Lessor")

and

MK Rail Corporation
720 Park Boulevard
Boise, Idaho 83729

(the "Lessee")

Whereas, the Lessee has manufactured three (3) Model MK5000C Locomotives
(collectively the locomotives are referred to as the "Equipment" and
individually each locomotive is referred to as an "item of Equipment" or
"Item").

Whereas, the Lessee desires to lease the Equipment as the lease payments and
for the terms and upon the conditions set forth herein;and any schedules or
amendments hereto; and

Whereas, the Lessee intends to sublease the Equipment to certain customers of
the Lessee (the "Sublessees"). Such Sublease (the "Sublease") shall be
substantially in the form of Exhibit A attached hereto, which Lessor will
consent to, provided the conditions set forth in Section 18 hereof are
satisfied by the Lessee and each Sublessee.

Now, Therefore, in consideration of the promises and of the lease payments to
be paid and the covenants to be kept and performed by the Lessee hereunder, the
Lessor agrees to acquire and lease to the Lessee, and the Lessee agrees to
hire from the Lessor, subject to the following terms and conditions, the
Equipment.

Section 1. Delivery and Acceptance of Equipment.

1.1. Delivery and Acceptance. On March ~~_, 1994, Lessor shall purchase the
Equipment from Lessee. On that date. Lessee shall deliver to Lessor a true and
correct copy of a Bill of Sale in the form of Exhibit B attached hereto and
made a part hereof, conveying title of the Equipment to the Lessor. In
exchange therefor, on March 31. 1994, the Lessor shall deliver to the Lessee,
by wire transferred funds to an account designated in writing by Lessee, the
amount of Six Million Dollars ($6,000,000). On March 3_1_, 1994, Lessee shall
deliver to Lessor, a true and correct copy of a Delivery Supplement in the form
attached hereto and made a part hereof, marked Exhibit C.
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1.2. Lessee's and Lessor's Purchase Obligation. The obligation of the Lessor
to purchase and pay for any Item of Equipment to be leased hereunder is subject
to the conditions that no Event of Default (as hereinafter defined) or any
event which, with notice or lapse of time or both, would become an Event of
Default, are existing as of March 30., 1994. If any of the foregoing
conditions, in the reasonable opinion of the Lessor, are not satisfied, the
Lessee shall, in a timely manner upon the request of the Lessor, discharge any
obligation to pay for the Equipment which the Lessor may have incurred under
this Agreement.

Section 2. Representations and Warranties.

2.1. Representations and Warranties of the Lessee. The Lessee, with the
knowledge that the Lessor is relying thereon, represents and warrants to the
Lessor that (a) the Lessee is a corporation legally incorporated, validly
existing and in good standing under the laws of the State of Delaware; (b) the
Lessee has the power to make, deliver and perform under this Lease and
all instruments and documents contemplated by this Lease; (c) the Lessee has
taken all necessary and appropriate action to authorize the execution, delivery
and performance of this Lease and all instruments and documents contemplated by
this Lease; (d) the person or persons executing and delivering this Lease and
all instruments and documents contemplated by the Lease are authorized to do
so on behalf of the Lessee; (e) this Lease constitutes a valid obligation of
the Lessee, legally binding upon it and enforceable in accordance with its
terms; (f) the execution, delivery and performance of this Lease and all
instruments and documents contemplated by this Lease dp not and will not
require any consent or approval which has not been obtained; and (g) the
execution and delivery by the Lessee of this Lease and all instruments and
documents contemplated by this Lease does not and will not violate any
provision of any law, any order of any court or governmental agency, the
Charter or By-laws of the Lessee, or any indenture, agreement, or other
instrument to which the Lessee is a party or by which it, or any of its
property is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation of
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessee. At the request of the Lessor, the
Lessee shall provide a certificate, substantially in the form of Exhibit D
hereto, as to the foregoing representations and warranties.

2.2. Representations and Warranties of the Lessor. The Lessor, with knowledge
that the Lessee is relying thereon, represents and warrants the (a) Lessor is
a corporation legally incorporated, validly existing and in good standing under
the laws of the State of Delaware; (b) Lessor has the power to make and perform
under this Lease including any subleases; (c) Lessor has taken all necessary
and appropriate action to authorize the execution, delivery and performance of
this Lease and all instruments and documents contemplated by this Lease; (d)
the person's executing this Lease and all instruments and documents
contemplated by this Lease are authorized to do so on behalf of Lessor; (e)
this Lease constitutes a valid obligation of the Lessor, legally binding upon
it and enforceable in accordance with its term; (f) the execution, delivery and
performance of this Lease and all documents and instruments contemplated by
this Lease do not and will not require any consent or approval, which has not
been obtained; and (g) the execution and delivery by the Lessor of this Lease

PAGE 2



and all documents and instruments contemplated by this Lease do not and will
not violate any provision of any law, any order of any court or governmental
agency, the Charter or By-laws of the Lessor, or any indenture, agreement or
other instrument to which Lessor is a party or by which it, or any of its
property, is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessor.

Section 3. Term.

The term of this Lease as to each Item of Equipment shall commence on March 30.
1994 (the "Lease Commencement Date"). The Lease shall remain in effect as to
each Item of Equipment for a term of two hundred forty (240) months following
the Lease Commencement Date.

Section 4. Lease Payment and Payment Dates.

4.1. Lease Payments for Equipment. Lessee agrees to pay the Lessor for each
Item of Equipment leased hereunder Thirteen Thousand Five Hundred Twenty Eight
dollars ($13,523.00) per month, in arrears.

The Lessee shall also pay to the Lessor, on demand, the lower of the interest
at the rate of Chase Manhattan Bank prime, or the highest rate allowed under
applicable law on the amount of any lease payment or qther payment not made
when due under the Lease, commencing to accrue as of the payment due date and
continuing to accrue until payment in full of such amount or amounts is
received by the Lessor.

4.2. Lease Payment Dates. The lease payments provided for in Section 4.1
hereof shall commence on the date which is one month from the Lease
Commencement Date and continue on the same day of each month thereafter for the
entire term of the Lease (for a total of 240 payments).

If any of the lease payment dates referred to is_not a business day the lease
payment otherwise payable on such date shall be payable on the next business
day, and no interest shall be payable thereon for the period from and after the
scheduled date for payment thereof to such next business day. The term
"business day" as used herein means a calendar day, excluding Saturdays,
Sundays and any other day on which banking institutions in Tennessee or Idaho
are authorized or obligated to remain closed.

4.3. Place of Lease Payment. All payments provided for in this Lease shall be
made to the Lessor, by company check or wire transfer of federal funds, at its
address set forth in Section 23 hereof, or at such other place and in such
other manner as the Lessor or its assigns shall specify in writing.
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4.4 Net Lease. This Lease is a net lease and the Lessee's obligation to pay
all lease payments and other amounts which become due hereunder shall be
absolute and unconditional, and the Lessee shall not be entitled to any
abatement of lease payment or reduction thereof, including, but not limited to,
abatements or reductions due or alleged to be due by reason of any present or
future claims of the Lessee against the Lessor under this Lease or otherwise or
against any Sublessee; nor, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason of any
defect in or damage to or loss or destruction of all or any Item of Equipment
from whatsoever cause, the taking or requisitioning of the Equipment or any
Item of Equipment by condemnation or otherwise, the attachment of any lien,
encumbrance, security interest or other claim of any third party to any Item of
Equipment, the prohibition of the Lessee's use of the equipment, the failure or
inability of or any Sublessee to make any required payments to the Lessee, the
interference with such use by any private person or corporation, the invalidity
of or unenforceability or lack of due authorization or other infirmity of this
Lease, or lack of right, power or authority of the Lessor to enter into Lease,
the insolvency of or the commencement by or against the Lessee of any
bankruptcy, reorganization or similar proceeding, or for any other cause,
whether similar or dissimilar to the foregoing, any present or future law to
the contrary notwithstanding, it being the intention of the parties hereto that
the rents and other payable by the Lessee hereunder shall continue to
be payable in all events except and to the extent that such abatement or
reduction arises out of or is caused by Lessor's breach of its obligations
pursuant to this Lease.

Section 5. Title to the Equipment.

5.1 Retention of Title. The Lessor is acquiring full legal title to the
Equipment, and it is understood that the Lessee, any Sublessee and any other
permitted assigns of Lessee shall acquire no right, title and interest to the
Equipment, other than as specifically set forth in this Lease, notwithstanding
the delivery of the Equipment to and the possession and use thereof by the
Lessee, any Sublessee and any other permitted assigns of Lessee.

5.2 Duty to Number and Mark Equipment. The Lessee shall cause each Item of
Equipment to be kept numbered with its road number, as set forth in Schedule A
hereto, and shall keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting color upon
each side of each Item of Equipment in letters not less than one inch in
height, as follows:

"Subject to a security agreement on file with the Interstate Commerce
Commission."

Appropriate changes thereof and additions thereto shall be made by the Lessee
as may from time to time be required by law in order to protect the title of
the Lessor to such Item of Equipment, its rights under this Lease and the
rights of any assignee under Section 18 thereof. The Lessee will not place any
such Item of Equipment in operation or exercise any control or dominion over
the same until the required legend shall have been so marked on both sides
thereof and will promptly replace any such names and word or words which may
be removed, defaced or destroyed. The Lease will not change the road number
of any Item of Equipment, except with the advance, written consent of the
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Lessor, and in accordance with a statement of new road numbers to be
substituted therefor, which consent and statement previously shall have been
filed, recorded and deposited in all public offices where this Lease shall have
been filed, recorded and deposited, as to which the Lessee shall have
furnished to the Lessor an opinion of counsel to the effect that such
statement has been so filed, recorded and deposited, such filing, recordation
and deposit will protect the Lessor's interests in such Item of Equipment, and
no filing, recording, deposit or giving of notice with or to any other
federal, state or local government or agency thereof is necessary to protect
the interests of the Lessor in such Equipment.

5.3 Prohibition Against Certain Designations. Except as above provided, the
Lessee will not allow the name of any person, association or corporation to be
placed on the Equipment as a designation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the Equipment to be
lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates or any Sublessee on railroad equipment used by it of
the same or a similar type for convenience of identification of the right of
the Lessee or such Sublessee to use the Equipment under this lease, but not as
a designation that might be interpreted as a claim of ownership.

Section 6. Disclaimer of Warranties.

THE LESSEE ACKNOWLEDGES AND AGREES THAT (a) EACH ITEM OF EQUIPMENT IS OF A
SIZE, DESIGN AND MANUFACTURE SELECTED BY THE LESSEE AFTE.R DUE CONSIDERATION BY
THE LESSEE OF THE PURPOSES AND USES INTENDED BY THE LESSEE FOR EACH SUCH ITEM
OF EQUIPMENT, (b) EACH ITEM OF EQUIPMENT IS SUITABLE FOR THE LESSEE'S PURPOSES
AND APPLICATIONS AND CONTAINS ALL SAFETY FEATURES DEEMED NECESSARY BY THE
LESSEE, (C) THE LESSOR IS NOT A MANUFACTURER OF THE EQUIPMENT, (d) THE
MANUFACTURER IS NOT AN AGSNT OF THE LESSOR, AND (e) THE LESSOR HAS NOT MADE,
DOES NOT HEREBY MAKE, AND SHALL NOT BE DEEMED TO MAKE OR HAVE MADE, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE TITLE,
MERCHANTABILITY, DESIGN, CONDITION, QUALITY, DESCRIPTION, DURABILITY OR
SUITABILITY OF ANY SUCH ITEM OF EQUIPMENT OR THE MATERIALS OR WORKMANSHIP
THEREIN IN ANY RESPECT OR IN CONNECTION WITH THE PURPOSES AND USES OF THE
LESSEE, OR WITH RESPECT TO THE APPROPRIATE CHARACTERIZATION OF THIS
TRANSACTION BY THE LESSEE FOR FINANCIAL OR TAX REPORTING OR FOR ANY OTHER
PURPOSES, IT BEING AGREED THAT AS BETWEEN THE LESSOR AND THE LESSEE, ALL SUCH
RISKS ARE TO BE BORNE BY THE LESSEE. So long as no Event of Default has
occurred and is continuing, the Lessor shall be deemed to have assigned to the
Lessee, to the extent assignable, any warranties of the Lessee with respect to
any Item of Equipment. Any action taken by the Lessee to assert and enforce
any such warranties shall be at the Lessee's sole cost and expense and the
Lessee shall indemnify and hold harmless the Lessor from and against any cost,
expense, or liability, including reasonable attorney's fees, the Lessor may
incur as a result of the Lessee's assertion of any such warranty claims.

Section 7. Lessee's Inde»»"itv.

7.1. Scope of Waiver and Indemnity. THE LESSEE HEREBY RELEASES ANY CLAIM NOW
OR HEREAFTER EXISTING AGAINST THE LESSOR ON ACCOUNT OF, AND SHALL DEFEND,
INDEMNIFY AND SAVE HARMLESS THE LESSOR AND THE DIRECTORS, OFFICERS, EMPLOYEES,
SUCCESSORS AND ASSIGNS OF THE LESSOR FROM AND AGAINST:
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(a) ANY AND ALL LOSS OR DAMAGE OF OR TO ANY ITEM OF EQUIPMENT, AND
(b) ANY CLAIM OR CAUSE OF ACTION OF THE LESSEE OR ANY THIRD PARTY, ALL DAMAGES,
LIABILITY, LOSSES, DEMANDS, SUITS, JUDGMENTS, COST OR EXPENSE (INCLUDING
COUNSEL FEES AND COSTS IN CONNECTION THEREWITH) WHICH MAY BE INCURRED IN ANY
MANNER BY OR FOR THE ACCOUNT OF ANY OF THEM, (i) RELATING TO THE EQUIPMENT OR
ANY PART THEREOF, INCLUDING, WITHOUT LIMITATION, OWNERSHIP, LEASING, USE,
MAINTENANCE, REPAIR, REPLACEMENT OR RETURN OF THE EQUIPMENT, (ii) BY REASON OR
AS THE RESULT OF ANY ACT OR OMISSION OF THE LESSEE FOR ITSELF OR AS AGENT FOR
THE LESSOR HEREUNDER, (ill) WHICH MAY BE ATTRIBUTABLE TO ANY DEFECT (WHETHER
LATENT OR PATENT) IN ANY ITEM OF EQUIPMENT ARISING FROM THE MATERIAL USED
THEREIN OR FROM THE DESIGN, MANUFACTURE OR TESTING THEREOF, OR FROM ANY USE,
MAINTENANCE, SERVICE, REPAIR OR TESTING OF ANY ITEM OF EQUIPMENT, REGARDLESS OF
WHEN SUCH DEFECT SHALL BE DISCOVERED. WHETHER OR NOT SUCH ITEM OF EQUIPMENT IS
IN THE POSSESSION OF THE LESSEE AND REGARDLESS OF THE LOCATION OF SUCH ITEM OF
EQUIPMENT, (iv) RESULTING FROM ANY INTERRUPTION OF SERVICE, LOSS OF BUSINESS OR
ANTICIPATED PROFITS OR CONSEQUENTIAL DAMAGES, OR (v) AS A RESULT OF CLAIMS FOR
NEGLIGENCE AGAINST LESSEE, OR STRICT LIABILITY IN TORT, EXCEPT THAT NOTHING
CONTAINED HEREIN SHALL BE CONSTRUED AS REQUIRING LESSEE TO INDEMNIFY LESSOR FOR
ANY SUCH CLAIMS ARISING OUT OF LESSOR'S BREACH OF COVENANTS, TO BE PERFORMED BY
LESSOR UNDER THIS LEASE.

7.2. Federal Income Taxes. The Lessor, as the owner of the Equipment, shall
be entitled to such deductions, credits and other benefits as are provided by
the Internal Revenue Code of 1986, as amended to the date hereof (hereafter
called the Code), to an owner of property, including, without limitation,
depreciation deductions with respect to the Equipment, in accordance with
Section 168(a) of the Code, Based upon the applicable depreciation method and
recovery period specified inn Section 168(b) and (c) of the Code (as indicated
below) and, for state income tax purposes, all analogous dedications, with
respect to the Equipment.

Lessee agrees that neither it nor any corporation controlled by it, in control
of it, or under common control with it, directly or indirectly, will at any
time take any action or file any return or other documents inconsistent with
the foregoing and that each of such corporations will file such returns, take
such action and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof.

The Lessee acknowledges that the lease payment rate provided herein has been
calculated on the basis of depreciation deductions using an estimated useful
life for this Equipment of seven (7) years, ADR Code 40.1, and using a mid-year
convention in accordance with Section 168(c) of the Code.

7.3. Payment of Fees and Taxes. The Lessee shall report, pay and discharge
when due, and indemnify and hold harmless the Lessor from, all license and
registration fees, assessments, sales, use and property taxes, gross receipts
taxes arising out of receipts from use or operation of the Equipment, and other
taxes, fees and governmental charges similar or dissimilar to the foregoing of
any nature whatsoever (excluding, however, any tax measured b the Lessor's net
income) together with any penalties, fines, additions to tax, or interest
thereon, imposed by any state, federal or local government upon any Item of
Equipment and whether or not the same shall be assessed against or in the name
of the Lessor or the Lessee: provided, however, that the Lessee shall not be
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required to pay or discharge any such tax or assessment resulting from Lessor's
misrepresentation, act of omission or negligence. The Lessee shall reimburse
the Lessor for any damages, costs or expenses incurred by Lessor resulting from
failure to properly pay or discharge any such taxes, fees and assessments.

7.4 Continuation of Indemnities and Assumptions. The indemnities and
assumptions of liabilities and obligations herein provided for shall continue
in full force and effect notwithstanding the expiration or other termination of
the Lease.

Section 8. Loss or Damage; Waiver and Inden'r'itv.

The Lessee shall bear the risk of any loss, damage or Casualty Occurrence (as
hereinafter defined) to any Item of Equipment prior to, during subsequent to
(until such Item is returned to the Lessor pursuant to Section 15 hereof) the
term of this Lease as to such Item. If any Item of Equipment shall become
damaged, from any cause whatsoever, the Lessee shall give the Lessor prompt
notice thereof. A Casualty Occurrence shall mean that the cost to repair
exceeds the Casualty Value less the net salvage value. In the absence of such
an occurrence, then the Lessee shall, at its expense, promptly restore such
Item to the condition required by Section 10 hereof. If any Item shall become
worn-out, lost, stolen, destroyed or irreparably damaged (as reasonably
determined by the Lessor in accordance with accepted standards and practices of
the railroad industry), from any cause whatsoever, or taken by condemnation,
under power of eminent domain for an indefinite period'or definite period
exceeding the term of this Lease, or otherwise (any such occurrence hereafter a
"Casualty Occurrence") prior to, during or subsequent to (until such Item is
returned to the Lessor pursuant to Section 15 hereof) during the term of this
Lease as to such Item, the Lessee shall give the Lessor prompt notice thereof.
On the first lease payment, date following such Casualty Occurrence or, if such
an occurrence occurs within fifteen (15) days of the next lease payment date,
it will be paid on the next subsequent lease payment date, or, if there is no
such lease payment date, thirty (30) days after such Casualty Occurrence, the
Lessee shall pay to the Lessor any lease payment and other payment then due in
respect to such Item, plus a sum equal to the Casualty of such Item as
set forth in Exhibit E hereto. Upon the Lessor's receipt of such payment, the
Lessor will convey good and marketable title to such Item of equipment to
Lessee or designee of Lessee on an "as is", "where is" basis, without
representation and warranty, express or implied, as to condition or such
equipment, and the term of this Lease as to such Item shall terminate and the
Lessee shall be entitled to possession of such Item.

Section 9. Rules. Laws and Regulations.

9.1. Duty to Comply. The Lessee agrees to comply and to require any sublessee
to comply with all governmental laws, regulations, requirements and rules
(including the rules of the United States Department of Transportation, the
Interstate Commerce Commission and the American Association of Railroad) with
respect to the use, maintenance and operation of each Item of Equipment. In
case any equipment or appliance is required to be installed on such Item of
Equipment in order to comply with such laws, regulations, requirements and
rules, the Lessee, at its sole cost and expense, shall make such changes,
additions and replacements. Such equipment of appliance shall become a part of
the Equipment and title thereto shall immediately vest in Lessor.
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9.2 Reports by Lessor. The Lessee will prepare and deliver to the Lessor
within a reasonable time prior to the required date of filing (or, to the
extent permissible, file on behalf of the Lessor) any and all reports (other
than income tax returns) to be filed by the Lessor with any federal, state or
regulatory authority by reason of the ownership by the Lessor of the Equipment
or the leasing thereof to the Lessee.

Section 10. Use. Maintenance and Repairs of Equipment.

Lessee, at its own expense and at all times, shall maintain and service, or
cause the Equipment to be maintained and serviced, (i) so as to keep the
Equipment in as good operating order, repair condition and appearance as when
first delivered, ordinary wear and tear from normal and proper use excepted,
and (ii) in compliance with the original manufacturer's recommended
preventative maintenance procedures and policies, and (iii) in accordance with
applicable interchange regulations for such equipment set forth by the
Association of American Railroads, Federal Railroad Administration, Department
of Transportation or any successor entities having jurisdiction over such
matters. Lessee hereby agrees to maintain all records, logs, reports, and
compliance certificates relating to the Equipment and to make such records
available to the Lessor upon request. The Lessee or any Sublessee shall not
use, operate, maintain or store any Item improperly, carelessly or unsafely or
for any purpose other than in the conduct of its business. In no event will
Lessee cause any Item of Equipment to be maintained or scheduled for
maintenance on a basis less frequent than the maintenance scheduling basis
employed by the Lessee for similar Equipment.

Lessee shall not modify or allow to be modified, any Item of Equipment without
the prior written consent and approval of Lessor except to the extent an
addition to the Equipment may be required in order to being such Equipment into
compliance with applicable laws, regulations, requirements and rules (as
described in Section 9.1 above). Any parts installed or replacements made by
Lessee to any Equipment shall be considered accessions to such Equipment and
title thereto shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

Section 11-;- Liens on the Equipment.

Throughout the term of this Lease and during the period of any storage of the
Equipment by the Lessee provided for herein, the Lessee shall pay or satisfy
and discharge any and all claims against, through or under the Lessee and its
successors, assigns or sublessees which, if unpaid, might constitute or become
a lien, encumbrance or charge upon the Equipment, and any liens, encumbrances
or charges which may be levied against or imposed upon any Item of Equipment as
a result of the failure of the Lessee to perform or observe any of its
covenants or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims so long as it shall, in good faith and by
appropriate legal proceedings, contest the validity thereof in any reasonable
manner which will not, in the reasonable opinion of the Lessor, affect or
endanger the title and interest of the Lessor to the Equipment. The Lessee's
obligations under this Section 11 shall survive termination of this Lease.

Section 12. Filing of Lease.
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12.1. Filing. The Lessee, at its own expense, will cause a memorandum of this
Lease, and any sublease to be filed with Interstate Commerce Commission
pursuant to 49 U.S.C. Para. 11303. The Lessee in addition will from time to
time do and perform any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, reregister, deposit and redeposit or
rerecord whenever required) any and all further instruments required by law or
reasonable requested by Lessor for the purpose of proper protection of the
Lessor's interests in the Equipment, or for the purpose of carrying out the
intention of this Lease and any sublease. Lessee, if it so elects, will pay
Lessor a service fee for $500 for making such filings in addition to the cost
of such filings.

Section 13. Insurance; Payment for Casualty Occurrence.

13.1.(a) Insurance. Subject to the provisions of Section 13.1(b), the Lessee
will at all times after delivery and acceptance of each Item of Equipment, at
its own expense, keep or cause to be kept each such Item insured in amounts
and against risks, including but not limited to property insurance and public
liability insurance with respect to third-party personal and property damage,
customarily and prudently insured against by railroad companies on similar
equipment, but in any event not less than Five Hundred Thousand Dollars
($500,000) combined coverage per occurrence. All such insurance shall be in
such form and with such companies as the Lessor shall approve, shall specify
the Lessor (or it designee) and the Lessee as named insurers, shall be
primary, without right of contribution form any other insurance carried by the
Lessor, and shall provide that such insurance may not be canceled or altered
so as to affect the interest of the Lessor without at least thirty (30) days
prior written notice to the Lessor. All insurance covering loss or damage to
the Equipment shall name the Lessor (or its designee) as loss payee and shall
be payable solely to the Lessor. The Lessee shall not make adjustments with
insurers except with the Lessor's prior written consent and hereby irrevocable
appoints the Lessor as the Lessee's attorney in fact to receive payment of and
endorse all checks, drafts and other documents and to take any other actions
necessary to pursue insurance claims and recover payments if the Lessee fails
to do so. The Lessee shall promptly notify the Lessor of any occurrence which
may become the basis of a claim under any such insurance coverage and shall
provide the Lessor with all requested pertinent data. The Lessee shall
deliver to the Lessor, as soon as a available, and in any event prior to the
commencement date of the term of this Lease as to each Item of Equipment,
evidence of such insurance coverage in form satisfactory to the Lessor.

13.1.(b) Lessor's Right to Insure. In the event that the Lessee shall fail to
maintain insurance as herein provided, the Lessor may at its option, upon five
(5) business days prior written notice to the Lessee, provide such insurance,
and, in such event, the Lessee shall, upon demand from time to time, reimburse
the Lessor for the cost thereof with interest from the date of
payment thereof, on the amount of the cost to the Lessor of such insurance
which the Lessee shall have failed to maintain, at the rate per annum
specified in Section 4.1. hereof.

13.2 Duty of Lessee to Notify Lessor. In the event that any Item of
Equipment shall be or become lost, stolen, destroyed or irreparably damaged
during the term of this Lease or thereafter while such Item of Equipment is in
the possession of the Lessee, or shall be requisitioned or taken over by any
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governmental authority under the power of eminent domain or otherwise during
the term of this Lease (any such occurrence being hereinafter called a
"Casualty Occurrence"), the Lessee shall promptly and full (after it has
knowledge of such Casualty Occurrence) inform the Lessor in regard thereto and
shall pay the Casualty Value (as herein defined) of such Item in accordance
with the terms hereof.

13.3 Lease Payment Termination. Upon payment of the Casualty Value in
respect of any Item of Equipment and all other sums due on such lease payment
date, the obligation to pay lease payments on such Item of Equipment accruing
subsequent to the Casualty Value payment date shall terminate, but the Lessee
shall continue to pay lease payments for all other Items of Equipment.

13.4. Risk of Loss. The Lessee shall bear the risk of loss of or damage to
any Item of Equipment and, except as provided in this Section 13, shall not be
released from its obligations hereunder in the event of any Casualty
Occurrence to any Item of Equipment from and after the date hereof and
continuing until payment of the Casualty Value and the lease payments
due on and prior to the date of payment of such Casualty Value in respect of
such Item of Equipment have been made, such Item or the salvage thereof has
been disposed of by the Lessee and the title to such Item or the salvage
thereof and all risk of loss and liabilities incident to ownership have been
transferred to the purchaser of such Items or the salvage thereof.

Section 14. Annual Reports

14.1. Duty of Lessee to Furnish On or before April 1 in each year,
commencing with the year 1995, the Lessee will furnish to the Lessor an
accurate statement, as of the preceding December 31, (a) showing the amount,
description and numbers of the Items of Equipment than leased hereunder, the
amount, description and numbers of all Items of Equipment that may have
suffered a Casualty Occurrence during the preceding twelve (12) month and
such other information regarding the condition or repair of the Equipment as
the Lessor may reasonable request, (b) stating, as of the date of that
statement, the location of each Item of Equipment, (c) stating the party, if
any, to which any Item of Equipment may have been subleased during such
period, (d) stating that, in the case of all Equipment, the markings required
by Section 5.2 hereof shall have been preserved or replaced,and
(e) describing the insurance coverage maintained by the Lessee during such
period pursuant to Section 13.1(a) hereof.

14.2. Lessor's Inspection Rights. The Lessor and the agents of the Lessor
shall have the right, at its sole cost, to inspect the Equipment and the
Lessee's or any Sublessee's records with respect thereto, at such times as
shall be reasonably necessary to confirm to the Lessor the existence and
proper maintenance thereof during the continuance of this Lease.

14.3. Financial Reports The Lessee shall keep its books and records in
accordance with generally accepted accounting principles and practices and
shall deliver to the Lessor not later than the date on which the report
referred to in Section 14.1 is furnished to the Lessor, its annual audited
financial statements and such other unaudited financial statements as may be
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reasonably requested by the Lessor. The Lessee represents and warrants to the
Lessor that all credit, financial and other information submitted to the
Lessor in connection with this Lease is and shall be true, correct and
complete.

Section 15. Return of Equipment Upon Expiration of Term.

Upon not less then thirty (30) days written notice prior to the termination or
expiration of the term of this Lease with respect to any Item of Equipment,
the Lessor will advise the Lessee of the return point on the Sublessee's lines
or
if no Sublessee, at the original place of delivery. The Lessee will, at its
own risk, cost and expense, deliver possession of such Item of Equipment to
the Lessor at such point more than thirty (30) days after termination or
expiration of the term of this Lease and store the same at such point at
Lessee's risk, cost and expense for a period not to exceed ninety (90) days.
During any such storage period, the Lessee will permit the Lessor or any
person designated by it, including the authorized representative or
representatives of any prospective purchaser or user of any such Item, to
inspect the same at their own expense and risk of personal injury or death.
During any such storage period, the Lessee shall maintain the Items of
Equipment in such manner as is customary in the Railroad industry for similar
equipment in similar storage circumstances; provided, however, that the
maintenance and condition of the Equipment shall at all times be not less than
the level required by Section 10 hereof. The assembling, delivery, storage
and transporting of the Equipment, as hereinbefore provided, are of the
essence of this Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee to
so assemble, deliver, maintain, store and transport the Equipment.

Section 16. Default

16.1 Events of Default. Any of the following events shall constitute an
Event of Default hereunder:

(a) Default shall be made in the payment of any part of the lease payment
or other sums required to be paid hereunder by the Lessee and such default
shall continue for fifteen (15) days; or

(b) The Lessee shall make or permit any unauthorized assignment or
transfer of this Lease, or Lessee shall permit possession of the Equipment by
persons other than Lessee or authorized Sublessee; or

(c) Default shall be made in the observance or performance of any other
of the covenants, conditions, agreements and warranties on the part of the
Lessee contained herein and such default shall continue for thirty (30) days;
or

(d) Any representation or warranty of the Lessee contained herein or in
any document furnished to the Lessor in connection with this Lease shall be
incorrect as of the date when made; or
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(e) A petition for reorganization under Title 11 of the United States
Code, as now constituted or as hereafter amended, shall be filed by or against
the Lessee, or any Sublessee (provided only if Lessee is in default); or

(f) Any other proceeding shall be commenced by or against the lessee or
any Sublessee (provided only if Lessee is in default), for any relief which
includes, or might result in, any modification of the obligations of the
Lessee or any Sublessee whereunder under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, re-adjustments of indebtedness,
reorganizations, arrangements, compositions or extensions;

16.2. Remedies. If any Event of Default has occurred and is continuing, the
Lessor, at its option may:

(a) Proceed by appropriate court action or actions, either at law or in
equity, to enforce performance by the Lessee of the applicable covenants of
this or to recover damages for the breach thereof; or

(b) By notice in writing to the Lessee, terminate this Lease, whereupon
all right of the Lessee or any Sublessee, to the use of the Equipment shall
absolutely cease and terminate as though this Lease had never been made, but
the Lessee shall remain liable as hereinafter provided; and, thereupon, the
Lessor may, by its agents, enter upon the premises of the Lessee or any
Sublessee or other premises, insofar as the Lessor or Lessee or any Sublessee
may be lawfully authorized to so permit, where any Item of Equipment may be
located and take possession of all or any of such Equipment and thenceforth
hold, possess and enjoy the same free from any right o f the Lessee or its
successors or assigns, to use the Equipment for any purpose whatever but the
Lessor shall, nevertheless, have a right to recover from the Lessee any and
all amounts which may have accrued to the date of such termination (computing
the lease payment for any number of days less than a full lease payment period
by a fraction of which the numerator is such number of days and the denominator
is the total number of days in such full lease payment period) and also to
recover forthwith from the Lessee as damages for loss of the bargain and not as
a penalty whichever of the following amounts that the Lessor, in its sole
discretion, shall specify: (i) a sum, with respect to each Item of Equipment,
which represents (x) the excess of the Casualty Value at the time of such
termination over the then present value of the rental which the Lessor
reasonably estimates to be obtainable for each Item of Equipment from the date
of such termination until March 29 . 2014. Such present value shall be
computed on the basis of eight percent (8%) per annum discount, compounded
annually from the respective dates upon which rentals would have been payable
hereunder had this Lease not been terminated or, if such Item of Equipment is
sold, the net proceeds of the sale, or (ii) an amount equal to the excess, if
any, of the Casualty Value as of the termination date, or if the termination
date is not a rental payment date, then the Casualty Value as of the
immediately preceding rental payment date, over the amount the Lessor
reasonably estimates to be the sales value of such Item of Equipment at such
time; PROVIDED, HOWEVER, that in the event the Lessor shall have sold any Item
of Equipment, the Lessor, in lieu of collecting any amounts payable by the
Lessee pursuant to the preceding clause (iii) with respect to such item of
Equipment, may if it shall so elect, demand that the Lessee pay the Lessor and
the Lessee shall pay to the Lessor on the date of such sale, as liquidated
damages for loss of a bargain and not as a penalty, an amount equal to the
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excess, if any, of the Casualty Value for such Item, as of the termination
date, or if the termination date is not a rental payment date, then the
Casualty Value as of the immediately preceding rental payment date, over the
net proceeds of such sale.

The Lessee will pay all reasonable expenses, including attorney's fees,
incurred by the Lessor in enforcing its remedies under the terms of this
Lease.

16.3. Cumulative Remedies. The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition to all other
remedies in its favor existing at law or in equity. To the extent permitted
by law, the Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect which might limit or modify any of the remedies herein
provided. The Lessee hereby waives any and all existing or future claims of
any right to assert any off-set against the rent payments due hereunder, and
agrees to make the rent payments regardless of any off-set or claim which may
be asserted by the Lessee on its behalf in connection with or related to the
lease of the Equipment.

16.4. Lessor's Failure to Exercise Rights. The failure of the Lessor to
exercise the rights granted hereunder upon any occurrence of any of the
contingencies set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencies or similar
contingencies.

16.5. Notice of Event of Default. The Lessee also agrees to furnish the
Lessor, promptly upon any responsible officer becoming aware of any condition
which constituted or constitutes and Event of Default under this Lease or
which, after notice or lapse of time, or both, would constitute such an Event
of Default, written notice specifying such condition and the nature and status
thereof. For the purposes of this Section 16.5., a "responsible officer" shall
mean, with respect to the subject matter of any covenant agreement or
obligation of the Lessee in this Lease contained, any corporate officer of the
Lessee who, in the normal performance of his operational responsibilities,
would have knowledge of such matter and the requirements of this Lease with
respect thereto.

Section 17. Return of Equipment Upon Default; Disposition of Equipment.

17.1. Lessee's Duty to Return. If the Lessor shall terminate this Lease
pursuant to Section 16 hereof, the Lessee shall forthwith deliver possession
of Equipment to the Lessor in accordance with Section 15.

17.2. Lessor Appointed Lessee's Agent. Without in any way limiting the
obligations of the Lessee under the foregoing provisions of this Section 17,
the Lessee hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time while the Lessee is
obligated to deliver possession of any Items of Equipment to Lessor, to demand
and take possession of such Item in the name and on behalf of the Lessee from
whosoever shall be at the time in possession of such Item.

Section 18. Assiqp|"ent by Lessor or Lessee.
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All or any of the rights of the Lessor under this Lease and title to the
Equipment may be assigned by the Lessor at any time without the consent of the
Lessee or any of its permitted successors and assigns. If notified by the
Lessor, Lessee shall make all payments due under this Lease to the party
designated in such notice, without offset or deduction whatsoever, as provided
in Section 4 hereof. An assignment of this Lease or any right or obligation
hereunder may be made by the Lessee or any assignee of the Lessee with the
prior written consent of the Lessor, and such consent shall not be unreasonable
withheld. Upon such assignment by Lessee, consented to by Lessor, Lessee's
obligations under this agreement shall be terminated. This Lease shall be
binding upon and inure to the benefit of the Lessor and the Lessee and their
respective successors and assigns.

Section 19. Right to Equipment; Merger. Consolidation of Lease.

19.1. Lessee's Rights to the Equipment. So long as the Lessee shall not be in
default under this Lease, the Lessee shall be entitled to the possession and
use of the Equipment in accordance with the terms of this Lease, but, without
the prior written consent of the Lessor, the Lessee shall not assign, transfer
or encumber its leasehold interest under this Lease in any of the Equipment.
The Lessee shall not, without the prior written consent of the Lessor, part
with the possession or control of, or suffer or allow to pass out of its
possession or control, any of the Equipment, except to the extent permitted by
the provisions of Section 19.2. hereof.

19.2. Use and Possession. No sublease shall be entered into by the Lease,
other than permitted in Section 2.1, without the prior written consent of the
Lessor, which consent shall not be unreasonably withheld, and no sublease,
including those permitted by Lessor, entered into by Lessee shall relieve the
Lessee of any liability or obligations hereunder, which shall be and remain
those of a principal and not a surety. Any sublease permitted by the Lessor
shall be subject and subordinate to the rights and remedies of the Lessor under
this Lease in respect of the Equipment covered by such sublease upon the
occurrence of an Event of Default hereunder.

Section 20. Opinion of Lessee's Counsel.

On March 29 , 1994 the Lessee will deliver to the Lessor the written opinion
of counsel for the Lessee, addressed to the Lessor, in scope and substance
satisfactory to the Lessor, to the effect that:

(a) The Lessee is a corporation legally incorporated and validly existing,
in good standing, under the laws of the State of Delaware;

(b) The Lessee has the corporate or other power and authority to own its
property and carry on its business as now being conducted and is duly qualified
to do business as a foreign corporation in all states in which such
qualification is necessary to carry out the terms of the Lease;

(c) This Lease has been duly authorized, executed and delivered by the
Lessee and constitutes the valid, legal and binding agreement of the Lessee
enforceable in accordance with its terms;
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(d) No approval, consent of, or filing with, any public regulatory body is
required with respect to the entering into or performance by the Lessee of this
Lease;

(e) The execution and delivery by the Lessee of this Lease does not
violate any provision of any law, any order of any court or government agency,
the Charter or By-laws of the Lessee, or any indenture, agreement, or other
instrument to which the Lessee is a party or by which it, or any of its
property is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessee, except upon the leasehold estate of
the Lessee hereunder.

Section 21. Interest on Overdue Lease Payments. Other Payments and Amounts
Paid bv Lessor.

Anything to the contrary herein contained notwithstanding, any nonpayment of
lease payments or other payments due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the additional obligation on
the part of the Lessee to pay an amount equal to Chase Manhattan prime (or the
lawful rate, whichever is less) on such overdue lease payments, payments and
amounts expended for the period of time during which they are overdue or
expended and not repaid.

Section 22. Lease Termination Option.

22.1 Expirations of Lease Term. Upon the expiration of the original lease
term, and provided the Lessee is not in default hereunder, Lessee shall have
the following options:

(a) Return the Equipment pursuant to the terms of Section 15 of this
Agreement;

(b) Extend the term of this Agreement on a month-to-month basis for a
minimum of twelve (12) months at a payment amount mutually agreed upon by
Lessor and Lessee; and,

(c) Purchase Option: Lessee may, by notice delivered to Lessor not less
than one hundred eighty (180) days prior to the end of the term of the Lease
with respect to any Item of Equipment, elect to purchase at the end of such
term such Item of Equipment for a purchase price equal to the then "Fair Market
Value" of such Item of Equipment. Fair Market Value shall be equal to the
amount which would obtain in an arm's length transaction between an informed
and willing buyer (other than a used equipment dealer or a buyer currently in
possession) and an informed and willing seller under no compulsion to sell and,
in the determination thereof, costs of removal from the current locations shall
not be a deductions from such value. If, four months prior to the end of such
term, Lessor and Lessee have not agreed upon the Fair Market Value of such Item
of Equipment, upon application of either party an appraiser shall be appointed
by the American Arbitration Association and instructed to determine the Fair
Market Value of such Items of Equipment within thirty days after appointment
and to promptly communicate such determination in writing to Lessor and Lessee.
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The determination so made shall be conclusively binding upon Lessor and Lessee.
The expenses and fees of the appraiser shall be paid by Lessee. Upon receipt
of the purchase price, plus any taxes due in connection with the sale of the
Item of Equipment, Lessor shall deliver to Lessee a bill of sale (without
warranties except that such Item of Equipment is free of all encumbrances of
any person claiming through Lessor) for such Item of Equipment.

Lessee shall give Lessor not less than one hundred eighty (180) days prior
written notice of its election under Section 22.1 (a) or (b).

22.2 Earl; Termination. Upon not less than ninety (90) days prior written
notice to Lessor/ and provided Lessee is not in default hereunder, Lessee may
elect to early terminate this Agreement with respect to any Item of Equipment.
The purchase price shall be the Casualty Value of the Item of Equipment. The
purchase price shall be the Casualty Value of the Item of Equipment as of the
termination date, of if the termination date La not a rental payment date/ then
the Casualty Value of the Item of Equipment as of the immediately preceding
rental payment date.

22.3. Payment; Bill of Sale. Payment of any purchase price set forth in
Sections 22.1 and 22.3 above shall be made at the place of payment specified in
Section 4 hereof in immediately available funds against delivery of a Bill of
Sale transferring and assigning to the Lessee all right, title and interest of
the Lessor in and to such Items of Equipment. Lessor shall not be required to
make any representation or warranty as to the condition.of each Item of
Equipment or any other matters.

Section 23. Miscellaneous.

23.1 Notices. Any notice required or permitted to be given by either party
hereto to the other shall be deemed to have been given when deposited in the
United States certified mails, first class postage prepaid, addressed as
follows:

If to the Lessor: Caterpillar Financial Services Corporation
3322 West End Avenue, Suite 610
Nashville, Tennessee 37203-0990
Attention: Treasurer

If to the Lessee: MK Rail Corporation
720 Park Boulevard
Boise, ID S3729
Attention: Treasurer

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

23.2. Execution in Counterparts. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to be an original and
in each case such counterparts shall constitute but one and the same
instrument.
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23.3. Integration; Law Governing. This Lease contains the entire agreement of
the Lessor and the Lessee and shall be governed, construed and enforced in
accordance with the laws of Tennessee, provided, however, that the parties
shall be entitled to all rights conferred by any applicable federal statue,
rule or regulation.

23.4. Lessor's Right to Perform for the Lessee. If the Lessee fails to perform
or comply with any of its agreements contained herein, the Lessor may, upon
notice to the Lessee, itself perform or comply with such agreement, and the
amount of the reasonable cost and expenses of the Lessor incurred in connection
with such performance or compliance, together with interest on such amount as
provided in Section 4.1 hereof, shall be payable by the Lessee upon demand
except as otherwise provided in this Lease. No such performance or compliance
by the Lessor shall be deemed a waiver of the rights and remedies of the Lessor
or any assignee of the Lessor against the Lessee hereunder or be deemed to cure
the default of the Lessee hereunder.

23.5. Severability . Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such jurisdiction,
ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render
unenforceability such provision in any other jurisdiction.

23.6. Effect and Modification of Lease. The text of this Lease exclusively
and completely states the rights of the Lessor and the Lessee with respect to
the leasing of the Equipment and supersedes all other agreements, oral or
written, with respect thereto. No variation or modification of this Lease and
no waiver of any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized signatories for the Lessor and the
Lessee.

In Witness Whereof, the authorized representatives of the Lessor and the Lessee
have executed this Lease Agreement as of the 30th day of

March 1994.

MK RAIL CORPORATION
(LESSEE")

CATERPILLAR FINANCIAL SERVICES
CORPORATION ("LESSOR")

By:.

Title: Executive Vice President ViCE PRESIDENT
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EQUIPMENT LEASE AGREEMENT

Lease Agreement made this day of , 19 , between

("Lessor") with a place of business located at

and ("Lessee") having its principal place of business located at

1. LEASE AGREEMENT: Lessor hereby agrees to lease to Lessee and Lessee

hereby agrees to rent from Lessor all the machinery, equipment and other personal property

("Equipment") described in Equipment Lease Schedule(s) which are or may from time to

time be executed by Lessor and Lessee and attached hereto or incorporated herein by

reference ("Schedules"), upon the terms and conditions set forth in this Lease, as

supplemented by the terms and conditions set forth in the appropriate Schedule identifying

such items of Equipment. All of the terms and conditions of this Lease shall govern the

rights and obligations of Lessor and Lessee except as specifically modified in writing.

Whenever reference is made herein to "this Lease" it shall be deemed to include each of the

various Schedules identifying all items of Equipment, all of which constitute one undivided

lease of the Equipment, and the terms and conditions of which are incorporated herein by

reference.

2. CONDITIONS PRECEDENT: The obb'gation of Lessor to lease any of the

Equipment to Lessee hereunder shall be subject, on or as of the acceptance date for such

Equipment, to (i) Lessee's acceptance of such Equipment, as evidenced by Lessor's receipt

of an acceptance certificate in form and substance acceptable to Lessor with respect thereto;

(ii) Lessee's execution and delivery, at Lessee's expense, of such documents as Lessor may

reasonably deem to be necessary or desirable (each in form and substance satisfactory to

Lessor), including, without limitation, an opinion of Lessee's counsel, a certificate(s) of

officers of Lessee, Uniform Commercial Code financing statements and other filings and

publications as may be appropriate with respect to Lessor's interest in the Equipment

including filings with the United States Interstate Commerce Commission; (iii) there not

having occurred, in Lessor's sole judgement, since , any material adverse
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change in the financial condition of Lessee or in Lessee's ability to perform its obligations

hereunder; (iv) there having occurred no change in applicable law that would have a

material adverse impact on the transactions contemplated by this Lease (unless Lessor and

Lessee shall have agreed upon appropriate adjustments and indemnities to compensate for

such change); (v) Lessee's understanding and agreement that, notwithstanding anything

contained in this Lease to the contrary, (a) title to and ownership of the Equipment reside

with Caterpillar Financial Services Corporation ("CFSC") pursuant to a Railroad Lease

Agreement between CFSC and Lessor dated December 27, 1991 (the "Caterpillar Lease"),

and (b) the rights and interests of Lessor and Lessee to and in the Equipment and the rights

and remedies of Lessor and Lessee under this Lease are subject and subordinate to the

terms and conditions of the Caterpillar Lease; and (vi) Lessee's representations and

warranties contained in this Lease being true and accurate as if made on and as of such

date, and Lessee's having performed and complied with all of its covenants and obligations

hereunder and under any purchase agreement. Lessee's execution of any Schedule shall

constitute its representation and warranty that there has been no material adverse change

in its business or financial condition since the date referenced above in this Section 2.

3. TERM: The obligations under this Lease shall commence upon the written

acceptance thereof by Lessor and shall end upon full performance and observance of each

and every term, condition and covenant set forth in this Lease, each Schedule hereto and

any extensions thereof. The rental term of the Equipment listed in each Schedule shall

commence on the date that the first Rental Payment is due and shall terminate on the last

day of the term stated in such Schedule unless such Schedule has been extended or

otherwise modified in writing and signed by the Lessor and Lessee. Lessor, at its option,

may terminate any Schedule as to which the Equipment listed therein has not been delivered

to Lessee prior to the outside commitment date specified in such Schedule.

4. RENTAL PAYMENTS: The rent for the Equipment described in each Schedule

shall be due and payable on the dates set forth therein. Such rent shall be payable at the

office of Lessor, or at such office as Lessor may otherwise designate. The receipt of any

check or other item on account of any Rental Payment will not be considered as payment

thereof until such check or other item is honored when presented for payment.
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5. DELIVERY AND INSTALLATION: Lessee, at its expense, will pay all

transportation, packing, taxes, duties, insurance, installation, testing and other charges in

connection with the delivery, installation and use of the Equipment.

(a) EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN,

LESSOR MAKES NO WARRANTY OR REPRESENTATION, EXPRESSED OR

IMPLIED, AS TO THE UNITS, INCLUDING, (i) ANY WARRANTY OR

REPRESENTATION AS TO THE DESIGN, QUALITY, OR CONDITION OF

THE UNITS, OR (ii) THE MERCHANTABILITY OR FITNESS OF THE UNITS

FOR ANY PARTICULAR PURPOSE OR (iii) WITH RESPECT TO

INFRINGEMENT, EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED

HEREIN, ALL UNITS LEASED TO AND ACCEPTED BY LESSEE UNDER

THIS AGREEMENT ARE LEASED ON AN "AS IS" BASIS.

(b) Lessor shall not be responsible to Lessee in contract or in tort (including

negligence), under any theory of strict liability, or otherwise, for loss of profits or

revenues or for any special, incidental, consequential or punitive loss or damage of

any nature arising at any time out of this Agreement. The provisions of this Section

5 shall not be constructed to and shall not apply to modify or negate any specific

remedy afforded Lessee under the express terms of this Agreement.

(c) Lessee confirms that it has selected the Equipment on the basis of its own

judgment, and expressly disclaims reliance upon any statements, representations, or

warranties made by Lessor, except as expressly stated in this Agreement.

6. TITLE TO AND LOCATION OF EQUIPMENT: Title to each item of Equipment

leased hereunder shall remain with CFSC at all times and the Lessee shall have no right,

title or interest therein except as expressly set forth in this Lease. Lessee, at its expense, will

protect and defend CFSCs title to the Equipment and will keep the Equipment free and

clear from any and all claims, liens, encumbrances and legal processes except for those

created by, through, or under CFSC. Lessor assumes no liability and makes no

representation as to the treatment by Lessee of this Lease, the Equipment or the Rental
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Payments for financial statement or tax purposes.

All items of Equipment shall at all times be and remain personal property. The Equipment

shall be delivered to the location specified in the Schedule with respect thereto.

CFSC and the Lessor shall be permitted to display notice of ownership of the Equipment

by affixing to each item of Equipment an identifying stencil or plate or any other indicia of

ownership and Lessee will not alter, deface, cover or remove such ownership identification.

7. USE OF EQUIPMENT, INSPECTION AND REPORTS: Lessee may possess and

use the equipment in accordance with this lease, provided that any such use is in conformity

with all applicable laws, any insurance policies, and any warranties of the manufacturer with

respect to the Equipment. Lessor shall have the right, upon reasonable prior notice to the

Lessee and during the Lessee's regular business hours, to inspect the Equipment at the

premises of the Lessee or to the extent reasonable wherever the Equipment may be located.

Lessee shall promptly notify Lessor of all details arising out of any alleged encumbrances on

the Equipment or nay accident which may result in a claim against the Lessor allegedly

resulting from the use or operation thereof. The Lessee will make available (or will cause

to be made available) to the Lessor such information as the Lessor shall request from time

to time in order to enable the Lessor to fulfill its Federal, state, local and foreign tax return

obligations and shall furnish for inspection and copying such original records or copies of

available records necessary to satisfy tax audit requirements and to conduct effectively any

tax contest.

8. OPERATING RULES AND REGULATIONS: Lessee agrees to comply with all

local, state and Federal governmental laws, regulations and requirements relating to the

operation and/or use of the Equipment, including the Interchange Rules and all other rules

of the Association of American Railroads and the Federal Railroad Administration (or any

successor(s) thereto), and the Interstate Commerce Commission. In case any equipment or

appliance on any Equipment shall be required to be changed or replaced, or any additional

or other equipment or appliance is required to be installed on such Equipment in order to

comply with such laws, regulations, requirements and rules, Lessee agrees to make such
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changes, additions and replacements at its own expense and title thereto shall be

immediately vested in Lessor.

9. FURTHER ASSURANCES: Lessee shall execute and deliver to Lessor upon

Lessor's request such instruments and assurances as Lessor in the reasonable exercise of its

discretion deems necessary for the confirmation or perfection of this'Lease and Lessor's

rights hereunder. In furtherance thereof, Lessor may file or record this Lease or a financing

statement with respect thereto so as to give notice to any interested parties. The Lessor is

authorized to file a financing statement concerning the Equipment signed only by the Lessor

in accordance with the Uniform Commercial Code or one signed by Lessor as Lessee's

attorney in fact Any such filing or recording shall not be deemed evidence of any intent to

create a security interest under the Uniform Commercial Code. Lessor, at Lessee's expense,

will cause this Lease to be filed in accordance with 49 U.S.C. Section 11303 (a) with the

Interstate Commerce Commission.

10. RISKS OF LOSS: All risk of loss, damage, theft or'destruction to each item of

Equipment shall be borne by the Lessee. No such loss, damage, theft or destruction of the

Equipment, in whole or in part, shall impair the obligations of Lessee under this Lease all

of which shall continue in full force and effect and Lessee, at Lessor's option shall either (a)

place the affected Equipment in good repair, condition and working order or (b) pay the

Lessor the amount covering such affected Equipment set forth in Addendum "A" - Stipulated

Loss Values plus all other amounts then due and payable, less the net amount of the

recovery, if any, actually received by Lessor from insurance or otherwise for such loss,

damage, theft or destruction. After compliance with the foregoing to Lessor's satisfaction

and provided Lessee is not in default under this Lease, Lessee shall be subrogated to

Lessor's rights with respect to any insurance policies or claims for reimbursement by others

with respect to such loss, damage, theft or destruction.

11. INSURANCE:

a. General Liability and Property Damage Insurance. Lessee represents and

warrants that it will maintain in effect at its own expense (i) comprehensive general liability
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insurance, including death, bodily injury and property damage, in an amount not less than

S5.000.000 combined single limit coverage in the aggregate and (ii) such other property

damage, insurance (exclusive of manufacturer's product liability insurance) with respect to

the Equipment as is of the type and in the amount as specified in each Schedule. All

insurance provided for in this Section shall be effected with insurance companies satisfactory

to Lessor and similar to those insurers who customarily provide public liability insurance to

Lessee's industry.

b. Insurance Against Loss or Damage to Equipment. Lessee represents and

warrants that it will provide all-risk insurance covering the Equipment including fire and

explosion, and lightning and electrical damage, provided that such insurance shall at all times

while the Equipment is subject to this Lease be in an amount which, when paid, will be not

less than the Stipulated Loss Value of the Equipment from time to time.

c. Lessor as Additional Insurance: Notice. Any policies of insurance carried

in accordance with this Section and any policies taken out in substitution or replacement for

any such policies shall name Lessor, as owner of the Equipment, as additional insured

thereunder, and, with respect to insurance carried in accordance with paragraph (b), said

policies shall be made payable to Lessor as loss payee. Lessee shall furnish certificates to

Lessor as proof of such insurance and shall provide for at least thirty (30) days written notice

of cancellation to Lessor.

12. EXPENSES, FEES AND TAXES; In addition to the Rental Payments, Lessee

shall pay promptly when due, all costs, expenses fees, charges and taxes (including sales, use,

excise, personal property, ad valorem, documentary stamp and other taxes) incurred in

connection with the licensing, registration, use, rental, shipment, transportation, delivery, or

operation of the Equipment, and on or relating to this Lease and any Schedule. In case any

report or return is required to be filed with respect to any taxes, Lessee will, to the extent

legally permissible, file such report or return or notify Lessor in writing to the extent Lessor

must file such report or return in sufficient time for Lessor to make such filing of the

required report or return. To the extent reasonably requested by Lessor, Lessee will

promptly supply Lessor a copy of such reports or returns. Lessee shall promptly reimburse
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Lessor for any taxes charged to or assessed against Lessor, except for state or federal net

income taxes or franchise taxes other than franchise taxes on gross revenues.

If Lessee should fail to pay any of the costs, expenses, fees, charges and taxes for which

•Lessee is liable hereunder, Lessor may, but shall not be required to, pay the same for the

account of Lessee. Lessee shall reimburse Lessor, upon demand, as additional rental

hereunder, for the full amount of any costs, expenses, taxes or other charges paid by Lessor

which constitute an obligation of Lessee hereunder.

13. LESSOR'S PERFORMANCE OF LESSEE'S OBLIGATIONS: If Lessee shall

fail to duly and promptly perform any of its obligations under this Lease with respect to the

Equipment, Lessor may (at its option) perform any act or make any payment which Lessor

deems necessary for the maintenance and preservation of the Equipment and Lessor's

interest therein, including payments for satisfaction of liens, repairs, taxes, levies and

insurance and all sums so paid or incurred by Lessor, together with interest as provided

below, and any reasonable legal fees incurred by Lessor in connection therewith shall be

additional rent under this Lease and payable by Lessee to Lessor on demand. The

performance of any act or payment by Lessor as aforesaid shall not be deemed a waiver or

release of any obligation or default on the part of the Lessee.

14. LATE CHARGES: Should Lessee fail to duly pay any part of any Rental

Payment or other sum to be paid to Lessor under this Lease, then Lessee shall pay interest

on such delinquent payment from the due date until paid at a per annum rate of 2% plus

the Bank of America Prime Rate, said interest rate not to exceed the highest legal contract

rate of interest.

15. INDEMNIFICATION: Lessee assumes liability for, and hereby agrees to

indemnify, protect and keep harmless CFSC and Lessor, their agents, employees, officers,

directors, successors and assigns from and against any and all liabilities, obligations, losses,

damages, injuries, claims, demands, penalties, actions, costs and expenses, including

reasonable attorney's fees, of whatsoever kind and nature, arising out of the use, condition

(including, but not limited to, latent and other defects and whether or not discoverable by
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Lessee or Lessor), operation, ownership, selection, delivery, leasing or return of any item of

Equipment, regardless of where, how and by whom operated, or any failure on the part of

Lessee to perform or comply with any conditions of this Lease. The indemnities and

assumptions of liabilities and obligations herein provided for shall continue in full force and

effect notwithstanding the expiration or other termination of this Lease. Lessee is an

independent contractor and nothing contained in this Lease shall authorize Lessee or any

other person to operate any item of Equipment so as to incur or impose any liability or

obligation for or on behalf of Lessor.

16. NO OFFSET: This Lease is a net lease and all Rental Payments shall.be paid

when due by Lessee irrespective of any set-off, counterclaim, recoupment, defense or other

right which Lessee may have against Lessor, the supplier of the Equipment, or any other

party.

17. ASSIGNMENT BY LESSEE: Without Lessor's prior written consent and the

consent of CFSC, Lessee may not, by operation of law or otherwise, (a) assign, transfer,

pledge, hypothecate or otherwise dispose of this Lease or any interest therein or (b) sublet

or lend the Equipment or permit same to be used by anyone other than Lessee or Lessee's

employees. Irrespective of any permitted sublease, Lessee agrees to remain primarily liable

to Lessor under all terms and conditions of this Lease.

Upon the receipt by Lessee of written notice from CFSC that Lessor is in default under the

terms and conditions of the Caterpillar Lease, Lessee shall make all future payments due

under this Lease directly to CFSC.

18. ASSIGNMENT BY LESSOR; Lessee agrees (a) that Lessor may assign, sell or

encumber all or any other part of this Lease and the Rental Payments hereunder and (b)

in the event of any such assignment of Rental Payments hereunder and written notice

thereof to Lessee, to unconditionally pay directly to any such assignee all rentals and other

sums due or to become due under this Lease. THE RIGHTS OF ANY SUCH ASSIGNEE

SHALL NOT BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF

WHICH LESSEE MAY HAVE AGAINST THE LESSOR.
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19. MAINTENANCE, REPAIRS AND RETURN OF EQUIPMENT: Lessee shall,

at no expense to Lessor, maintain the Equipment in good repair and operating condition so

that the Equipment shall at all times comply with the applicable interchange standards set

for such Equipment by the Association of American Railroads ("AAR") and the Federal

Railroad Association ("FRA"), and be and remain in good operating order by industry

standards and fit for the purposes for which the Equipment was designed. In any event, the

Equipment shall at all times satisfy the tests described below.

(a) All damaged or broken parts will be repaired according to AAR and FRA

specifications;

(b) Lessee shall maintain and keep the units clean and in serviceable

condition at its own expense, using HMD-approved parts, supplies and lubricants or their

equivalent, and in accordance with all applicable industry procedures and standards. Lessee

agrees to keep Units in at least as good condition as any of Lessee's own SD-40 locomotives.

(c) The Equipment will conform to United States Department of

Transportation regulations or those of any other government agency having jurisdiction over

the use and operation of the Equipment;

(d) Upon termination of this Lease, a joint inspection will be performed by

Lessor and Lessee. Lessee will return the Units, at its cost to any point on the rail system

of Lessee as mutually agreed to by Lessee or Lessor. Lessee agrees that each Unit will be

returned to Lessor in as good condition as when delivered hereunder, reasonable wear and

tear excepted, and clean and in good order and proper repair and free of defects as defined

by FRA and determined by said joint inspection. Lessee will make the units available for

inspection on or before the date of termination of the lease, and the joint inspection will

occur within ten (10) days after notice from Lessee to Lessor of the date and place of such

availability. Once the Units have been inspected and repaired to the satisfaction of both

parties, the Lessee will be absolved from any further repair costs, the Lease Term shall end

and rentals will cease to accrue. Failure of any kind resulting from abuse, neglect or

improper repairs during the term of the Agreement is the sole responsibility of the Lessee.
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Once the Units have been inspected and accepted by Lessor, Lessee will not be responsible

for any future liability relating to its maintenance hereunder. The lease of any Unit does

not expire until, within five (5) days after notice from lessee to Lessor of the date and place

of availability, such Unit is returned to, and accepted by, the Lessor in good order and

condition, as denned above, and all rentals hereunder shall continue to accrue until such

time.

(e) Lessee will permit Lessor to store any of the Units on Lessee's tracks for

a period of not longer than ninety (90) days following termination of the Agreement with

respect to the Units affected. Storage on Lessee's lines will be free of charge to Lessor and

at Lessee's risk. All costs associated with preparing the Units for storage following

termination of this Lease will be borne by the Lessor. While in storage, Lessee shall permit

representatives of Lessor and any entity having authority from Lessor to enter upon Lessee's

property, at their sole risk, and inspect the Units. Lessor will indemnify, hold harmless and

defend Lessee from any and all Claims which arise as a result or consequence of Lessor's

right of access to Lessee's property, including any Claims which are the result of Lessee's

negligence.

(f) During the term of this Agreement, representatives of Lessor and any

entity having authority from Lessor may on reasonable advance notice to Lessee and at their

sole risk and expense, inspect any of the Units and records maintained by Lessee relating

to the Units for the purpose of determining the condition of and maintenance of the Units

and Lessee's compliance with this Agreement Lessor will indemnify, hold harmless and

defend Lessee from any and all Claims which arise as a result or consequence of Lessor's

right of access to Lessee* property, including any Claims which are the result of Lessee's

negligence.

20. EVENTS OF DEFAULT: Lessee shall be in default under this Lease upon the

happening of any of the following events or conditions ("Events of Default"):

(a) Default by Lessee in payment of any installment of rent or any other indebtedness or

obligation now or hereafter owed by Lessee to Lessor under this Lease or otherwise and the
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continuance of such default for ten (10) consecutive days; or (b) default in the performance

of any other obligation, covenant or liability contained in this Lease or any other agreement

or document with Lessor, and the continuance of such default for ten (10) consecutive days

after written notice thereof by Lessor to Lessee; or (c) any material warranty, representation

or statement made -or furnished to Lessor by or on behalf of Lessee proves to have been

false in any material respect when made or furnished; or (d) loss, theft, damage, destruction,

or the attempted sale or encumbrance by Lessee of any of the Equipment, or the making

of any levy, seizure or attachment thereof or thereon; or (e) dissolution, termination of

existence, discontinuance of its business, insolvency, business failure, or appointment of a

receiver of any part of the property of, or assignment for the benefit of creditors by Lessee

or the commencement of any proceedings under any voluntary bankruptcy, reorganization

or arrangement laws by or against Lessee; or (f) the institution of any involuntary bankruptcy

proceedings against Lessee or the appointment of a receiver without Lessee* consent, and

such proceedings or appointment continues and is ongoing for a period of sixty (60) days;

or (g) Lessee shall default in the performance of any covenant contained in Section 34 (a)

hereof.

21. REMEDIES OF LESSOR: Upon the occurrence of any Event of Default and

at any time thereafter (subject to any applicable grace provisions), Lessor may without any

further notice exercise one or more of the following remedies as Lessor in its sole discretion

shall elect: (a) declare all unpaid rentals due under this Lease, together with per diem rent

from the date of the last regular rental installment to the date of such declaration, to be

immediately due and payable; (b) terminate this Lease as to any or all items of Equipment;

(c) take possession of the Equipment wherever found without any liability or suit, action or

other proceeding by the Lessee and remove the same; (d) cause Lessee at its expense to

promptly return the Equipment to Lessor and in the condition set forth in Section 22; (e)

use, hold, lease or otherwise dispose of the Equipment or any item thereof without affecting

the obligations of Lessee as provided in this Lease; (f) lease the Equipment at such time or

times and upon such terms as Lessor may determine, free and clear of any rights of Lessee

and, if notice thereof is required by law, any notice in writing of any such lease by Lessor

to Lessee not less than ten (10) days prior to the date thereof shall constitute reasonable

notice thereof to Lessee; (g) proceed by appropriate action either by law or in equity to
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enforce performance by Lessee of the applicable covenants of this Lease or to recover

damages for the breach thereof; (h) exercise any and all rights accruing to a Lessor under

any applicable law upon a default by a Lessee. After default at the request of Lessor and

to the extent requested by Lessor, Lessee shall comply with the provisions of Section 22 of

this Lease. Lessor may, but shall not be required to, lease, otherwise dispose of or keep

idle all or part of the Equipment; and Lessor may use Lessee's premises for any or all of the

foregoing without liability for rent, costs, damages or otherwise. The proceeds of lease, or

other disposition, if any, shall be applied (1) to all Lessor's costs, charges and expenses

incurred in enforcing this Lease and in taking, removing, holding, repairing and leasing or

otherwise disposing of Equipment; then, (2) to the extent not previously paid by Lessee, to

pay Lessor all other sums, including any unpaid rent and any indemnification then remaining

unpaid thereon; then (3) to reimburse to Lessee any amounts previously paid directly by

Lessee to Lessor as liquidated damages; (4) any surplus shall be retained by Lessor; Lessee

shall pay any deficiency in (1) and (2) forthwith. In no event shall Lessor be obligated to

lease or otherwise dispose of any item of repossessed Equipment. None of the remedies

under this Lease are intended to be exclusive, but each shall be cumulative and in addition

to any other remedy referred to herein or otherwise available to Lessor in law or in equity.

Any repossession or subsequent lease by Lessor of any item if Equipment shall not bar an

action for a' deficiency as herein provided, and the bringing of an action or the entry of

judgment against the Lessee shall not bar the Lessor's right to repossess any or all items of

Equipment.

22. SEVERABIIJTY: Any provision of this Lease which is prohibited or

unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of

such prohibition and unenforceable without invalidating the remaining provisions hereof.

To the extent permitted by applicable law, Lessee hereby waives any provision of law which

prohibits or renders unenforceable any provisions hereof in any respect.

23. NOTICES: Any notice or other communication given under this Lease shall be

sent to the following addresses or to such other address as either of the panics hereto may

designate in writing to the other from time to time:
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LESSOR: LESSEE:

Morrison Knudsen Corporation

Rail Systems Group

P.O. Box 73

Boise, ID 83729

Attn: Vice President Finance

Any such notice or other communication shall, if not actually delivered prior thereto, be

deemed to have been delivered three (3) business days after the date when it shall have

been mailed by registered or certified mail, all charges prepaid.

24. AMENDMENTS AND WAIVERS: This instrument and the Schedules

executed by Lessor and Lessee constitute the entire agreement between Lessor and Lessee

with respect to the Equipment and the subject matter of this Lease: No term or provision

of this Lease may be changed, waived, amended or terminated except by a written

agreement signed by both Lessor and Lessee, except that Lessor may insert the serial

number of any item of Equipment on the appropriate Schedule after delivery thereof. No

express or implied waiver by Lessor of any Event of Default hereunder shall in any way be,

or be construed to be, a waiver of any future or subsequent Event of Default whether similar

in kind or otherwise.

25. CONSTRUCTION: This Lease shall in all respects be governed by and

construed in accordance with the laws of the State of Idaho. The titles of the sections of this

Lease are for convenience only and shall not define or limit any of the terms or provisions

hereof. Time is of the essence of this Lease in each of its provisions.

26. PARTIES: The provisions of this Lease shall be binding upon, and inure to

the benefit of, the assigns, representatives and successors of the Lessor and Lessee. If there

is more than on Lessee named in this Lease, the liability of each shall be joint and several.
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27. LESSEE'S QUIET ENJOYMENT: So long as Lessee shall pay and perform

all of its obligations and covenants hereunder, Lessor shall not disturb its quiet enjoyment

and use of the Equipment for its intended purposes. By acceptance of any assignment of

this Lease, any assignee hereof agrees, with and for the benefit of Lessee, that as long as

Lessee shall perform all of its obligations and covenants hereunder, Lessee's quiet enjoyment

and use of the Equipment for its intended purposes shall not be disturbed by such assignee

or any party lawfully claiming by, through or under such assignee.

28. TAX INDEMNITY: CFSC as the owner of the Equipment, shall be entitled

to such deductions, credits and other benefits as are provided by the Internal Revenue Code

of 1986, as amended to the date hereof (hereafter called the Code), to an owner of

property, including, without limitation, depreciation deductions with respect to the

Equipment, in accordance with Section 168(a) of the Code, based upon the applicable

depreciation method and recovery period specified in Sections 168 (b) and (c) of the Code

(as indicated below) and, for state income tax purposes, all analogous dedications, with

respect to the Equipment

Lessee agrees that neither it nor any corporation controlled by it, in control of it, or under

common control with it, directly or indirectly, will at any time take any action or file any

return or other documents inconsistent with the foregoing and that each of such corporations

will file such returns, take such action and execute such documents as may be reasonable

and necessary to facilitate accomplishment of the intent hereof.

The Lessee acknowledges that the lease payment rate provided herein has been calculated

on the basis of depreciation deductions using an estimated useful life for this Equipment of

seven (7) years, ADR Code 40.1, and using a mid-year convention in accordance with

Section 168(c) of the Code.

29. REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee hereby

represents, warrants and covenants that, with respect to this Lease and any related

documents: (a) the execution, delivery and performance thereof by Lessee have been duly

authorized by all necessary corporation action; (b) the individual executing such documents
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is duly authorized to do so; (c) the Lease and any related documents constitute legal, valid

and binding agreements of Lessee enforceable in accordance with their respective terms; (d)

Lessee need not obtain the consent or approval of any party in order to enter into this

Lease or to perform Lessee's obligations hereunder; (e) Lessee is in good standing in the

state of its incorporation and is qualified to do business in each state where it is necessary

to be so qualified; (f) any and all financial statements or other information with respect to

the Lessee supplied to Lessor in connection with this Lease and the transactions

contemplated hereby are true and complete.

30. SPECIAL COVENANTS: (a) Lessee wfll not (i) enter into any transaction of

merger or consolidation or any commitment with respect thereto; (ii) liquidate or dissolve;

(iii) sell, transfer, or otherwise dispose of all or any material portion of its assets; (iv) permit

any substantial change in the ownership or control of its capital stock; or (v) change the

form of organization of its business.

(b) Lessee will furnish to Lessor (i) as soon as available, but in any event not later

than 120 days after the end of each fiscal year of Lessee, a consolidated balance sheet of

Lessee as at the end of such fiscal year, and consolidated statements of income and changes

in financial position of Lessee for such fiscal year, all in reasonable detail, prepared in

accordance with generally accepted accounting principles applied on a basis consistently

maintained throughout the period involved and audited by certified public accountants

acceptable to Lessor; (ii) as soon as available, but in any event not later than 90 days after

the end of each of the first three quarterly periods of each fiscal year of Lessee, a

consolidated balance sheet of Lessee as at the end of such quarterly period and a

consolidated statement of income of Lessee for such quarterly period and for the portion

of the fiscal year then ended, all in reasonable detail, prepared in accordance with generally

accepted accounting principles applied on a basis consistently maintained throughout the

period involved and certified by the chief financial officer of Lessee; and (iii) promptly, such

additional financial and other information as Lessor may from time to time reasonably

request

LESSEE HEREBY ACKNOWLEDGES RECEIPT OF AN EXECUTED AND TRUE
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COPY OF THIS LEASE AND THAT IT IS NON-CANCELABLE FOR THE ORIGINAL

RENTAL TERM EXCEPT AS PROVIDED FOR IN SECTION 31 - "EARLY

TERMINATION" AS CONTAINED HEREIN.

IN WITNESS WHEREOF, the Lessor and Lessee have each caused this Lease to be duly

executed.

LESSOR:

Morrison Knodsen Corporation

By: By:

Title: Title:

Date: Date:
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Exhibit B

Bill of Sale

In consideration of the sum of Six Million Dollars the receipt of which
is hereby acknowledged, MK Rail Corporation ("Seller") sells to

- Caterpillar Financial Services Corporation ("Buyer"), the property listed
in Schedule 1 attached hereto (the "Property").

Seller covenants and warrants as of the date hereof that:

(1) It is the owner of, and has absolute title to, the Property free
and clear of all claims, liens and encumbrances.

(2) It has .not made any prior sale, assignment, or transfer of the
Property.

(3) It has the present right, power and authority to sell the
Property to buyer.

y**rt / (4) All action has been taken which is required to make this Bill of
\ j ' sale a legal, valid and binding obligation of seller.

'•i " Seller shall, subject to such exceptions as are provided for in the
' •' „ Lease and Rider thereto both dated March 30. 1994between Seller and

Buyer, defend and indemnify the Buyer, its successors and assigns,
: against any person claiming an interest in the property. This Bill of

Sale is binding on the successors and assigns of Seller and inures to the
." * benefit of the successors and assigns of Buyer.

MK Rail Corporation

By:.

Date; March 30, 1994



Schedule 1 To Exhibit B

MK Rail Corporation
Locomotive Listing

MK LOCOMOTIVE MODEL FRAME SERIAL SERIAL
NUMBER NUMBER NUMBER NUMBER

501 MK5000C 3092-01 3092-01
502 MK5000C 3092-02 3092-02
503 MK5000C 3092-03 3092-03



Exhibit C

To: Caterpillar Financial Services Corporation
("Lessor")

I, a duly authorized representative of MK Rail Corporation ("Lessee") do
hereby certify that I have inspected, received, approved and accepted
delivery, on behalf of the Lessee and under the Equipment Lease dated as of
March 30, 1994 between the Lessor and the Lessee, of the following Items

of Equipment ("Equipment")

Type of Equipment: MK5000C

Manufacturer:

Place Accepted:

Date Accepted:

Number of Items:

Serial Number:

MK Rail Corporation

MK Rail Corporation Boise. ID

March 31, 1994

One of Three

3092-01

Frame Serial Number: 3092-01

Locomotive Number: 501

I do further certify that the foregoing Equipment appears to be in good order
and condition and to conform to the specifications applicable thereto.

The execution of this Certificate will in no way relieve or decrease the
responsibility of the manufacturer of the Equipment for warranties it has made
with respect to the Equipment.

MK Rail Corporation

Bv;

Title; Executive Vice President

Date: March 31» 199A



Exhibit C

To: Caterpillar Financial Services Corporation
("Lessor")

I, a duly authorized representative of HK Rail Corporation ("Lessee") do
hereby certify that I have inspected, received, approved and accepted
delivery, on behalf of the Lessee and under the Equipment Lease dated as of
March 30. 1994 between the Lessor and the Lessee, of the following Items

of Equipment ("Equipment")

Type of Equipment: MK5000C

Manufacturer: MK Rail Corporation

Place Accepted: MK Rail Corporation Boise. ID

Date Accepted: March 31' 1994

Number of Items: Two of Three

Serial Number: 3092-02

Frame Serial Number: 3092-02

Locomotive Number: 502

I do further certify that the foregoing Equipment appears to be in good order
and condition and to conform to the specifications applicable thereto.

The execution of this Certificate will in no way relieve or decrease the
responsibility of the manufacturer of the Equipment for warranties it has made
with respect to the Equipment.

MK Rail Corporation

By:

Title; Executive Vice President

Date: March 31» 1994



Exhibit C

To: Caterpillar Financial Services Corporation
("Lessor")

I, a duly authorized representative of MK Rail Corporation ("Lessee") do
hereby certify that I have inspected, received, approved and accepted
delivery, on behalf of the Lessee and under the Equipment Lease dated as of
March 30, 1994 between the Lessor and the Lessee, of the following Items

of Equipment ("Equipment")

Type of Equipment: MK5000C

Manufacturer: MK Rail Corporation

Place Accepted: MK Rail Corporation Boise. ID

March 31, 1994
Date Accepted:

Number of Items: Three of Three

Serial Number: 3092-02

Frame Serial Number: 3092-02

Locomotive Number: 503

I do further certify that the foregoing Equipment appears to be in good order
and condition and to conform to the specifications applicable thereto.

The execution of this Certificate will in no way relieve or decrease the
responsibility of the manufacturer of the Equipment for warranties it has made
with respect to the Equipment.

MK Rail Corporation

Title; Executive Vice President

Date; March 31. 1994



r—, f lff*—^r ,

MPR 29 '94 ,05:07PM MK RPIL SYSTEMS 6171 p-4

MK RAIL CORPORATION

Morrison Knudsen Plaza
720 Pork Boulevard
Boise, Idaho 83729
Phone (206) 386-5000
Fax (208) 386-5967

Caterpillar Financial Services Corporation
3322 West End Avenue
Suite 610
Nashville, Tennessee 37203-0990

Re: Railroad Lease Agreement between Caterpillar Financial Services Corporation
and MK Rail Corporation - 3 MK5000C Locomotives (the "Lease")

Ladies and Gentlemen:

I, John E. Schone, Associate General Counsel of MK Rail Corporation, a Delaware
corporation ("Lessee"), do hereby certify the following:

1. The Lessee is a corporation legally incorporated, vaJidly existing and in good
standing under the laws of the State of Delaware.

2. The Lessee has the power to make, deliver and perform under this Lease and all
instruments and documents contemplated by this Lease.

3. The Lessee has taken an necessary and appropriate action to authorize the
execution, delivery and performance of the Lease and all instruments and
documents contemplated by this Lease.

4. John Herbots is authorized to execute and deliver this Lease and all instruments
and documents contemplated by this Lease and is authorized to do so on behalf of
the Lessee.

5. This Lease constitutes a valid obligation of the Lessee, legally binding upon it and
enforceable in accordance with its terms.

6. The execution, delivery and performance of this Lease and all instruments and
documents contemplated by this Lease do not and will not require any consent or
approval which has not been obtained.
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MK RAIL CORPORATION

7. The execution and delivery by the Lessee of this Lease and all instruments and
documents contemplated by this Lease does not and will not violate any provision
of any law, any order of any court of governmental agency, the Charter or By-laws
of the Lessee, or any indenture, agreement or other instrument to which the
Lessee is a party or by which it, or any of its property is bound, and will not be in
conflict Witt, result in the breach of, or constitute (with due notice and/or lapse of
time) a default under any such indenture, agreement or other instrument, or result
in the creation or imposition of any lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the Lessee.

IN WITNESS WHEREOF, I have hereunto affixed my hand and seal of this Corporation
in the City of Boise, County of Ada, State of Idaho, this ̂ f day of March, 1994.

Jong^ErSchone

(corporate seal)
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MORRISON KNUDSEN CORPORATION

CERTIFIED COPY OF RESOLUTION

"RESOLVED, that the Company hereby authorizes the execution and delivery of
parent company guarantees, on such forms and pursuant to such terms as the Company may
agree, guaranteeing the prompt repayment of financial accommodations extended by banks
to the Company's subsidiary corporations, up to S50 million for any one guarantee.

"RESOLVED FURTHER, that the officers who are authorized to execute and deliver
such guarantees on behalf of the Company and the limit of such guarantees are as follows:

1. Up to $50 million:

the Chairman and Chief Executive Officer, or
the President and Chief Operating Officer,

when acting jointly with either

the Senior Vice President and Chief Financial Officer, or
the Treasurer.

2. Up to $2 million:

any combination of two of the officers identified .above."

STATE OF IDAHO ) £,~c \>C

COUNTY OF ADA )

I, David A. Channer, do hereby certify that I am the Assistant Secretary of Morrison Knudsen
Corporation, a corporation organized and existing under and by virtue of the laws of the State of Delaware.
I do further certify that the foregoing is a true, full and correct copy of a resolution duly adopted by written
consent of the Executive Committee of the Board of Directors of said corporation at its offices in Boise, Idaho,
as of September 15,1993.

I do further certify that said resolution has been spread on the minutes of the Board of Directors of
said corporation, has not been altered, amended, or repealed, and is now in full force and effect.

IN WITNESS WHEREOF, I have hereunto subscribed ray jiame and affixed the corporate seal of said
corporation thls£grtiay of March. 1994.

f S\ A/I \
CORPORATION

Assistant Secret try

Subscribed and sworn to before me, thig?y^oay of March, 1994. ,

NotaryPuTJfic



LeasetoExhibit E to Schedule No.
Master Tax Lease

Dated March 30, 1994
Between Caterpillar Financial Services Corporation
And MK RAIL CORPORATION

CASUALTY VALUE

Description LOCOMOTIVE MODEL: MK5000C
SERIAL NUMBER: 3092-01
SERIAL NUMBER: 3092-02
SERIAL NUMBER: 3092-03

The Casualty Value of each Unit shall be an amount equal to the
percentage of the total aggregate rents due under the lease set
forth opposite the number of the rent payment due on the next rent
payment date following the Casualty Occurrence. If the Casualty
Occurrence takes place after the last rent payment date, the
Casualty Value shall be an amount equal to the percentage of the
total aggregate rent set forth opposite such last rental payment
number.

No. of
Rental
Payment

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

% Of
Payment Total
Due Aggregate
Date Rentals (*)

67.275856
67.261396
67.244976
67.228624
67.207544
67.184457
67.161393
67.133554
67.103663
67.073748
67.039010
67.002173
66.965265
66.920259
66.871403
66.822394
66.767339
66.709274
66.650994
66.586605
66.519142
66.451401
66.377487
66.300434
66.223039
66.138341

No. Of
Rental
Payment

121
122
123
124
125
126
127
128
129
130
131
132
133
134
135
136
137
138
139
140
141
142
143
144
145
146

% Of
Payment Total
Due Aggregate
Date Rentals (*)

49.279958
49.038924
48.798460
48.556553
48.313173
48.069727
47.824816
47.578413
47.331923
47.083948
46.834459
46.584862
46.333760
46.081204
45.829141
45.575555
45.320508
45.065316
44.808580
44.550361
44.291976
44.032026
43.770570
43.508926
43.245695
42.981062



PAGE

NO. Of
Rental
Payment

27
28
29
30
31
32

. 33
34

' 35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53

- 54
55
56
57
58
59
60
61
62
63
64
65
66

-'-67
68

',.,69
70
71
72
73
74
75

% Of
Total

Payment Aggregate
Date Rentals (*)

66.050384
65..962012
65.868883
65.773691
65.678034
65.577571
65.474994
65.371903
65.263955
65.153844
65.043167
64.926787
64.808330
64.689252
64.566344
64.442031
64.317058
64.188214
64.057926
63.926936
63.792035
63.655648
63.518519
63.376842
63.233915
63.090202
62.943322
62.795491
62.646840
62.494989
62.342154
62.188464
62.031541
61.873598
61.714767
61.551777
61.387664
61.222623
61.054436
60.885153
60.714907
60.541479
60.366921
60.191363
60.012588
59.832645
59.651667
59.466623
59.280309

NO. Of
Rental
Payment

147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184
185
186
187
188
189
190
191
192
193
194
195

% Of
Total

Payment Aggregate
Date Rentals (*)

42.716841
42.451015
42.183739
41.916235
41.647105
41.376501
41.105648
40.833146
40.559147
40.284876
40.008932
39.731641
39.454676
39.176020
38.895926
38.615518
38.333396
38.049812
37.765891
37.480232
37.193087
36.905580
36.616312
36.325753
36.035430
35.743327
35.449798
35.155864
34.860125
34.562936
34.265317
33.965868
33.664943
33.363563
33.060328
32.755863
32.451540
32.145342
31.837730
31.529620
31.219608
30.908158
30.596182
30.282279
29.966911
29.650990
29.333117
29.014075
28.695077
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*.. No. Of
Rental
Payment

76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91

' 92
93
94
9,5

. .- 96
97
98
99
100
101
,102
'103
104
105
106
107
108
•109
.110
111
112
113
114
1-15
116
117
118
119
120

% Of
Total

Payment Aggregate
Date Rentals (*)

59.092917
58.902399
58.710635
58.517756
58.321714
58.124388
57.925910
57.724231
57.521230
57.317038
57.110193
56.903211
56.695011
56.485038
56.274968
56.063659
55.850556
55.637335
55.422853
55.206556
54.990119
54.772400
54.552960
54.334124
54.113989
53.892361
53.670814
53.447951
53.223575
52.999262
52.773613
52.546434
52.319297
52.090806
51.860765
51.631368
51.400602
51.168354
50.936114
50.702485
50.467355
50.232213
49.995663
49.757592
49.519489

No. Of
Rental Payment
Payment Date

196
197
198
199
200
201
202
203
204
205
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231
232
233
234
235
236
237
238
239

END OF LEASE

% Of
Total

Aggregate
Rentals (*)

28.374105
28.051734
27.728764
27.403792
27.077394
26.750370
26.421317
26.090810
25.759649
25.426432
25.092111
24.757732
24.421276
24.083434
23.744888
23.404237
23.062172
22.719374
22.374442
22.028067
21.680931
21.331632
20.981298
20.630797
20.278110
19.924052
19.569181
19.212095
18.853608
18.494278
18.132702
17.769695
17.405815
17.039659
16.672540
16.305141
15.935442
15.564387
15.192405
14.818092
14.442393
14.065735
13.686713
13.306274
12.924844
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% of % of
No. of Total No. of Total
Rental Payment Aggregate Rental Payment Aggregate
Payment Date Rentals (*) Payment Date Rentals (*)

(*) Does not include any rent payment or other amount then due.

Initialed:
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CONTINUING GUARANTY OF PAYMENT

TIBS' GUARANTY COutrtirty') U mid* tod enuMd IBM u of UM 30th day of March . Ig91f by Monfaoa Koud«*« Cotponilea,
720 Baric Boulevard, Bolt*, Utha U729 (henloaAer, referred w te •OtiaraMoO. la Aver of CaterpllUr Futoelal 9«cvlee« Corporation, 3323 Wen Eod
Avenue, Ntthvtlte, Teonettee 37M3-O9I3 0i«*uu*W referred io i« •CtMtpilUr PlnaiwW), guaranteeing *• Ind*bt*d«M (u hereinafter defined) of MK Kail
Coiponiioa (haretAaftar referred w u *OWIgoO<

WtTNBMSIH.'

FOB. VALUB UCSIVBD. tad/or *l «n iadueemew io Ctl*rpiHtr Financial M now or aererfter enter law. putontBB or ctaerwUe Mquii* any agraenenu.
•MWMIM and/or OQMT obllfiiion* evidencing tnd/or Mturinf ObUgor'i IndetadaeM and In COM (deration of tad for eredX tnd fiatodal locommadtdoni now or
htMtftef extended to or far fe aeeauat of (ha Obligor (which inabkUa Caterpillar HnaneltTa content io IQ teiiganMnc and/ur aaumption
which it In the beel Inter** at Guarantor and which would not hive been extended but for thU Outmay, the Outrufor agree* w tbllawe:

gmmONl. G*arte^ff f^iVf Tr*ffcffitrfiti aiuruur hereby abenlutely, irrevacihly and unconditionally agree* io, and fa/ thec* pnieau doe* hereby:
(O fUMWxea dt* prompt and punctual payment, performance tad MdthMUea of all preaeM tnd Amu* indahtedaeei tod obligicloni of ObUfor to C»wipUUr
PtouoUl Which Obllfor aow OWN C«tMplU*r PtiMockl or whkk Obligor A«U •( «ny ttirw or <ram tim* to dm* h«t«i4Ur ow« CturpUUr FifuuioU] wfcwi dM
urn* tluJI beeoA* du« In ooiuModoa with or wiiUtj <w flf <hOM o«iuill JUUnd Baaifta*a» L*»w .AgnMMaii hy *ntf b*tw**n ObU<e» tod Cn*(pUUt Flo*ooJ«i
Mv«rifl« two 0) Mod«l MXI200O *n4 *r» 0) UodW MKSOOOC tocodUXlVM a^d oa or ihout Mwoh 30, 1994, iitcludii* «ny «nd «U Ndttinc tad <ucur*

l Kh«dul«* MwadiDUU ttd/or nliwd tfrnaipti ttiwoia (coUtctfr^, ft* 'CoalMat*), whadiir dinei or •oadagm, du* «r to btooin* dut, jolm
*kl. primary 01 eeoondtry, liquidated or HAllqUklticd, tecured or ttnteeuted, original or renewed or txitaded, or by open account M otherwive, and whether

repnttntlng nook, prtaebM later** tad/or Itt* charge* or edw chtapt of ta original balance, an tcceieneed nalaaee, a tuUnoe ceducti by pan payment or «
d^floleooy arHratleof <«OjiandoroiherwiM4nd (b) vadnttJc* tnd gutrtmee to pty oa demand tad htdaainlfy CtiMpiUer FtatnaUl agalnet all lUbilhlM, fee***,
egtM, mtootbl* attorney'* ftee, tad nettoaUa expeoM* which nuy b* wfrered by CttMpUUr Kfttackl by fee*nn of Ovlltor'i delault or denuilc of (he
Ouaraotor (widi til of ObKgor'i ladtbiedntt* tnd/or obnpKtoni ti Kited tbovt (Sacludtag tli com, fee* tad Mp*nie«) being hereiMdec iadividutl^ tad
oUeettvaly referred to under Alt Guaranty at Obiigor'i 'fndentednen*, wbJao Indcbtodneee ihall b* eoncluriveiy prctueaed to htve been ciMlcd in ntttnM upon

igJigaUjUntibKi Outrtntor fiirtMC tgreee thtt ka obUfttiom tad UabUWe* fcr me prompt and punctual payment.
perferawae* tnd atcUfMtton of Obligor'* bdebttdatft are Indeptfident of toy agreement or otajtcdon with toy third partlet tnd thtU b* on « 'Joint and
•evertl* tod '«oW«fy' bteit ttoog whh Obligor to the tuae degree tnd exteoc u if Ouinmor htd been «nd/or wDl b* t wborrowar, co-prlac|pil obligor tad/or
eo<«tkvar af Obligor'i ladlbnitnei». In the «ve«t dial there U wen than one guaetntef Under Ihit Outrtnqr. or In (he event that then are other guarantor!,
eodonert, Mteclee or tay other parry who may at tny time become lltbto fcr tli Of tay pocdon of ObHgor't Indebte-daeti (eadi, an 'Other Obligor"), the
provitbuu hereof tbtll b* reed wuh an grammatiMl ohtage* thereby rendered a*e««tiy tad caen rafaww* to (h* Otuamor «ball include eech aod evety oae of
Owe* ptrtia* lUble far afl or any portion of Obiigor'i Indebtedneet aad eenh Outrantor'* oMlgtlfeai tad UtblllUe* hecevader ahtU b* on t "Jotat and tBraral* and
•telldary* bub ttong win wch Omar ObBgon.

ThU Quaftaty Md Outtttttor'i obUf«loM tnd fitbUWei hereuodw AtO ramain in tUll (bra* tad affect
wmU M«b ite* ti Oblif or'i Ind*bWna« ihafl b« fcfly ajid fltuUy paid, |mfaro»d tod/or ndritod, uotfl neb ii«w» ** thit Ou««wy nay b« c«ne«il«l fey
CattqiUlar plnaoolt] undor a written caAetiUdon tanumtnt In favor of Ouaiutor (iubj«ct to (ba tucooutie naut*i*n*M proviitonf Mt forth favraAMow) or
odtarwiM u Mtod hwvta.

PfaW* ** tftgWi Invnadiltoly upon ObUtor1* d«Ank undar «oy of lit Iadtb««diuMt to bvor of CtUcplIlar Katn«UI| CatMpiD*r Financial fflty
m*k* dwuad Upon Guarantor and wiihin fivo (S) bntlattf diyi of no*b^ of won oetie*, Outnator uaeondlooiuOy and abtthualy apMt to tfa« pay
imntdlaialy dt« Ml (fata unpaid aatouat of aJi of Oblifor'* IndabudooM (wh«(tiar M «at«4 mtwdty, by r»qulr«d prapaymaot. dacUntton, t^aldntion or
odMcwiw) and/of pvfcfln uy covenant or txrtMHaiu htnuadar tutnatMd.

(VI*hl(1Ul CflTfililfli OiKMOtor ItMhw IIMM ihtt CttHpilltx FlatneUI nay, at in td* option, ti »ny time, and {torn dm* M dint, without (ho
cooMot of or notice to OutnurtM, or to any od>*r pti^r, tild wufcovt bwuniAf ••V NapoaaibiUiy to Ouannior or to any oowr party, tnd without tffeculnj,
inpajrini oc wUtalnj di« obBftdooa of Ouamter uadar thU OutiMty: (t> dbchtrjt or ntatt* tiqr puV OacluJfav, DIM oot Umltad b>, Oblltor, weoodiiy
oollf on «f Obl!for*i inrfabiadnoit or any eo-fuaciDMf Undw thlt Ouaianry} who U or mty b« ilabk to CataipUUr Fiaf adtl for Obligor1* ladabtBdiwa*: (b) taQ
M public or prhrtt* «•(*. «9uht«t«, nUt*, hnptlr, fwroadtr, wbritub, ntliu npoo or oth«rwb» deal wUh, In tiqr mtatnu tod ta toy order <od upon wed
tariM and toadMOM 41 CatapUUr FtoAAdtl daaow bttt at ki caaaoAabU ditertdoo, any U«ied o«alplMM *(id/or tny OOOtHnl now or hanaitar «iraet|y or
indlroetty tMttttof Nptyauot of OMfeor'* ladabudiwH <aD eueb leaiad ao^lpmeM titd/or tU w«h oofltttrtl ahtll haraliittUr b* rafimtf to u the 'BquipiiMnf).
Inaludlnf without UaWio*. rit4 purchau of all or any part of nwb MtHateet! for CtUcptiUr PUuuietal*! owq aooouoi; (•> ehaaf* du mtaaw, pUe« or wont wf
ptyftwojt tnd/or trtUtbU «r*4!t Qaeludlng wHhoui Umluiloa iaeiMM or dteratM In th* taouot of web ptymenu, «vtU«bto ondit or my InterMt r«w
•djiMnHaU), or abtOf » or «uod ttw time of ptyowat of or rtnvw, at uftwt tnd fbf wdi poriodi ti CtUrpUltr Plnaneltl mty dtttnnln*, or altar QWgor't
bdobtadneii or |nni tny oner Ineuljeoet w Obliaw tnd/ot toy aaeoodtry obligor! of Obllfar'a InrUbUdnaei or any eo-futnaior under thii Outrtaiy; (d) MU!»
or ffampromlM Obltyw'i toaaotedaen whh OhUgor tnd/or toy nlrd ptry OF Mfti4« try after of p«itbiB*not wiih rwptctio. ot lubnliadoai tot. tfc»
lodebtediMu; (•) tubordiatM and/or iff** n aubocdowM tbo ptyouot of all or any ptit of ObHfor't Ihd«biedaau or Caurpillar FimnaUl'* riffaii m aad/or to
toy Bquipnam to tho ptyouat tad/or right of tny odwr ptMent tnd/or Mure cradliori of ObCjor, (Q tppry ill moniei Maalvad from Obligor or othcrt or from
toy Equipment to tny pttl of ttw IndebtadnMi at CturpUiar KtMiwial M ehoottt la k* wl* Atenticn whkh ihtll Include without llndudoa ne if plication of
tny ptyattau mid* by Ob|||or or ooita tad/vr pnoaedi derived from croit-tewnd oollttenl to odter lotai ihtt Obligor nwy dtan owe (o CttetplUw Ftoaadil,
whboni nfttxd M whedur ObU|or't bdebttdatir itaeln* <inp«14, unperferaNd or UBMtlrfod; (•) uto or aeeipt toy oduc mwHcy or guenwy for any or all of
ObUgor'a t-j-h.-^-,,,. ^nAlot (h) eHtr IBM, deliver. mo4Hy. tn*n4 or wthre eonpUaaee wUh, any latuutatnt, ajieoimm or »«"»•«•*» evklenainv, Muudng
ar oomwlta tfftotiay. til or any put of Oblif or'i fadehlediiMi,

In tddiaon, no court* of d*aUnj or eoutee of parfarounea between CtMrpUIar Pineaeitl tad Obilgor (or toy Other Oblif 01). nor any AUInn or delay on the pan
of CttMplUtr FlntacU! M wurgii* toy of CrtirpUItr PlntaeUl'i rl|bti tnd nnwdlN, or any oOwr t|toament or tsraaaamj by ind between CtttrplUir FiatiwU
tad ObOtor (or tny Ototr Obligor) thtll htvt dt* tOtti of ettoppiaf . Imptbiftj at relettlag Ouirtntoc'a ohllgttlooi tad lUbllWw to Ctttrpllltr Ptaaaaltl or of
wtMat; tar of CtcetpllUr PlMneUI'i lifftti and remedlee. Any partial axerewe of tny flga" and reaiediti (ranted u> CeteirUIar FlAMeUl *»11 nmhemwr* not
«"«tnlrat» « wtlver of e»y of Ceieiplltar Fintnettl't odttr right* tod remedlec, k being Ouaranior1* iotcat and ajrwrnont out Ctwcpilltr FlauwitJ'i rlgaif tnd
nawdle* aball be eumulelNe In MUr*. Ouanotor ftlrtMr ifnet that, ihould Obligor default tinder It* liwUbwdaeu, toy »«iv« at niifeaarenee oa die pan of
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CeterpUJer Hotaeitl to pumi* the rlthu tnd remadlei tvtiltble to Celerpiiler f lAtocltl herwnder cton be binding upon Ceterpllltr Tlatnelil onjy to £« MUM
Ml CetorpllUr notaeU epeolflciny tgree* to euch weives or ftrbetrtooe ta wrttlnf. A w*lv«r or fer»«ennc« on the pert of Ceierpllltr Fintaolei 411000*
•VMM of deAult thell not coMHute I wilver or Jbrbeerinca u to eny other detail.

Outrtaur1! obllfttlOBf tnd litbtHilet uader thlt Ouknary ihtU not b* relMMd, ioptlred, reduead or olhwwlw
tffowdby, tod dull ooffliwe In Aill fore* tod effect, mxwittMttodiag die oewiitena* of toy went, Inelurflae; without Umluiioa try on* oc nx»* of die jbilowlm
•mob: (4) detih, insolvency. beakruptey, trrtAgameai. tdjuraneot, eompoeklon, Il^uldutoa. dittbUlqr, dlNobUaa or Udc of tiMhorlty (wb*hw corporate,
ptnaerthip oc tm4 of Otfijar (or tny penoa toting on Obligor'* behtH) or My Other Obligor or key other detente b*»«d aa or tritiag o« of tho Itek of
vtudlr/ or uaen&rceebUtry of the ladebtedaeef ar tny tgreeateoi or iniaumMtt reUtag thereto or toy provUloai thereof *nd/or Obligor'* theme or cemtioa of
EeMllqr ttWeuadec fcr uqr reeton, Including Mlboul limitation. Ctttrpllltr PbUAoUI't fitOure to pi»**r** up rif hi or remedy exibul ObllfOr; (b> toy che^e Ui
OMI|or*i fiMiwi4l eondWoo; (o) perUel peyoiM of otymeou of tny tmouot doe tad/or outcteadlng under ObUfOr*i Indebtedaeti; (d) tny efatftga tn Obligor1*
neaegemeat, owaenhip, ideodgr of bariMH or mj«nl«tjoft*l IUUCIUM: (•) toy waxes by Qbllfcr or *i\y oik«r p«rty to CitorpilUr FhuoeU! Out 1« ttkld »
•omrthiia 4 pr*Jtr*fliU( tnorhr or • fentduloai ooawycnco \toitr *ty tppfletblo l«w, of for toy MMOO, CUioipilUr FliunaUl U mjuind to fond iudi p4y»M« or
p*y Mek 4DMUM W Obltior or 10 4Ay oib«r pcnon; (Q «ny Ml*, IMN or trawfo, whotfMr or nu eomnwreWty r*4*o0«ble, of *ll or toypitt of OWir>r'*M*«i
•oaVoc My MtifMMol, laafte or «M«f4tiu ofObDgor'* IndehttdiMM to «ny AW p»ny (vtMnoy dili Chumir/ dbAfl cood«M to «*t»nd «o til turn* AM ftam or
fcr**4coauntofObU4or4dd/ortfa»mnv or wbMitutod Uj»l «o(lty): (D toy fUlum to ptrfMt 417 ll«i or tieurty frrnT-* •—•-'-f "•- UrtrmlniH orprmr^
4^r ri^rt, priorlijr or rMfeWjr t^4liut toy BqwIpinMit; (h> tar Utomjftfon, ctuns« ar ettuclon of nUtioo* b«W««> Oiunator tnd OblUor, (T) tn^ tUftcc in,
J»n*f » lo, dMkuodaii of or low of or lnurAnoo4 wlih pontMton or ut of try B^ulpnHot for «ay rM«oa by Oblijof or 4igr oih«c p«non; <J) toy tn or
omiirioct by Ccttrplltar FiaftoeUI which >aon«M« tfa* §cop« of Qu4i«Ator'4 rUk, looludiAg without limiution. ne<U<4nl tduinuinilon of tnnuofioiw with
OUIfor; utdtot (Jp tny otar oocurnnc* or droMnuao* «hti«o**«r. whMTMr dmiUr or diMfariltr ta (h* fnragoim. vUob raWu odii«wiM eowUbu • l*f^ or

i«l«4M oc 4<fbDM of • fwnMor or turoiy or wfclafc flight oJwrwlM Uaik NomiM tjrin* Ottwuuor.

Tab Outtwry *«< au4rtotor'» obilf tiloo* 4od U4biIHiw htrmadir itoU (ooUaiM to bo «fheUv«, «noVor *04U tutonudetlty 4od mrowUv«ly b*
roUuirod If • M!WM, urmltMttofl or 4behufo Kw oMUft^, u OH ««•* nuy bo, If U 41* lln» tny piymwt Or ptn th*nof to CtUrpllUr FbuneUI with
« OMInor'i bdtbutfMM i* meb^d or it iMtond by CtUrpiKtr FlntatUl <br toy CMMH Qortiiaiae wjtfaout IfaafudoD punuut to tny lmolv«My. b t a k ,
NOrftaizttiaa, Mc*rv«nid0. or ay otfcte 4«bi nli*f fttnud u Oblifor or u toy otttr »4rty> wluihtr by owrt order. «dmtol«ftifv» order or wUlMmni. ta tfw
«v«at Hut CtMTpOltr KaanaUl na«i mrlotf or mtor* toy ptygwtc rwoivod by CtnrBilUr FintnoUi In ttlttf4erlpn of toy of Obllcor** ladtbudnni. tny prior
iclMM, bmilMilo« or ditebttf* from du wmt of «bli Oumoy dwll b« whbout •(CM*. to4 (hit Otwtaty tod Outrannr'i obllftikn* tad lUfcllliU* h«nuatf«r
iMI cwftflutietlly bt mmwod or nbwteted tad thill mntln In All far** Md tAkd lo ttw MUM dcfi«* wd •»««( •« tf tuch 4 r>h*M. mmiAtHon or dl»eh»rj»
nmr ooedmd tnd u if tpeh toouot htd a4v*r b«*n Nc*iv«d by CttaaaUhr doMWhl, aotwiifaMudiBC tfi* Minr^lUfion of *ny tfn4«n«it •vjdtaelat ObBgoc'i
bd«M«drMM. It u KM tetoadan of C«iwpUl4r Flrwaekl tnd OutMMor th« OUtranior*! obll|4dom tad Ii*blQtU» h*rand*r ihtll not b* dl»eb«ry»d netpi ty
OowtMor'* ftll tnd oorap Uto ptyiMM. ptrfermtae* tnd MtlAedoo of «Mh obHpdoat tnd UtbfflliM tad dm only in th» wwqt djtrMf.

(Btmftff 7- •̂***" \fl GnrUP^fi Ouirtntor W4hr«i, for dM bta*<h of CtMrpiltar Fdwaeitl (wtteh wtlvtrt thtll rurviv* vail 62« Outrtory J» rdciMd or
taffldMnd i« wrWaj by CttvpUlir FlntMltl): (t) aotie* of th« 4«c<pC«o<x of thu Oiurtny, (b) dOdt» of fll» *x(if«in«, ctMttioa or ioeurranc* of OM* *ad/6r

•ad dUhooor of toy tnd til tjnMMatt, OOMI or othw obHttiioM tlpMd, Metpwd, MdorMd or u idmd- M or by CtttrplUtr Plntoeltl or ««n«d to bMwcoa
O6ll|or tnd CmrpIlUr PlntneJtl: (d) aotico of «dv*n« cfuaf • in Obligor'* fintacltl eoadltioa or tny uiUr <tct whlcfc mljBi mtterUlly taorttM th* tat of
Outnatori (•) tny tad tU rlfhlt in tnd aotictt or «*ostndi nlttiaf u tny BqvJpBWMi loebdUf without Uitriuttoa, *U r!|hu, nMlc«t, Mrvtrtltomeou or dwocndi
rrittlnt, wbttfatr dlrtcdy or IndteeoUy, to th« for^tocur*, ul« or oihtr dltpoiltioa of uy or ill tuch Bqulpmtac or ib* BMIUW of wcti uU or ocn«r dlipatitioa;
(f) my aU'un, rltbt or nawdy «HM Outrtaior my now b*v« of htrotfttr w^uir* 4|tlmt 4w Oblitoc duu triiM twrtandv tod/or Aon OM p«fcrm*no» by *ny
Othtr Otttfof tndudiiiy, wiaV>ui Umkaitoo. tny cliln, rcmtdy or rtjfot of Mbroitlioii, r«lfflbur»4n«at, Moautiioa, oonlributlon, Indtranlfiettiofl, of
ptnlcipMloa la toy eUlm, ii|bt or tcnwdy of Cturpli:ir Puutwltl u««o« ">• Obligor or toy Mairtty vUeh Cturpiilir FbunaUl nov bw or h*rttfttr tc^tticM
«tt t«*p*at w ttw Obligor, wbotber or not rueb fJiim, right or Mratdy triiM la tquicy, u«d«r oomr*«t (upnn or bitplitd), by MOIU, aadv enmn»oa Itw or
odttrwiMi (I) node* of tny d*ftufc by Obliior Or vv o&v pmoa obligtud in toy IMMMT for d or toy portion of Ofclijor'i iad«bi^4MM tad oo4io* <rf toy
l«g«l proetodhigt txtioM MCA ptitloti 00 uy right of contribution from tay Ofttr OhUgorc © notio* tod huring u to toy prtjudgouai nm«U*<; 0) *oy
dtftu** whkfc U prtmlMd oa aa tlUftd Itck of eoatldortUoa of du ohUgMioa iMd«rWk«n by Oatnator. laeludlog wUhout limlurion. uy dcfta** lo A*

of ifcjt OiutMTjr bMtd upon *• tfatlag of «t*aMioa of AJi Outnory «nd/or tint iho Ouiitor/ htd be*o txeeutod tA*r d» •woutloa dttt of toy
tg/MtMMt ovidMeiaf tho CitilibtidoMi; (k) til •s«ap<loa< tfld tiWMftotd Uw»; (J> toy odMc dM&tadi tod aotk*f Nauind by l»w; (m) ill Mtofft tnd
•M«urg)iuM tg*to» CatorpUltf FlotikeUI tod/or Obligor; (a) i«y dttte** btNd on th« cblm thtt Chitrtatar'i lUhltltU* tod obUgtilon* wwMd or tr« nor*
bvrdtownw dua d»M of Obligor; (o) tay dtfww *tlofc ** ObUgor mty tutrt or b» ibl* (o MUM M &* unitrfylng Indobudiutt or which raty b* tutrtod by
OtttrtAtor, Including bwt oat limittd » (I) brttei of wtrrtoQr, QQ ft*ud, (HO *UQM» of fitudi, (Iv) laftnfy, (v) itiiuu of llmltttioni, (vi) l««d«r Ilibili^. fvU)
MMtd uid MrknMdoA, Orflfi ptymot and/or (bQ Ofury.

^tTHftff it fif fTfl^* ^̂ ff***"̂ !**! itf1^ *«*"*e* to Walrerj. Outnowr wunntt tnd tgfMf ihtt M«h of &• wthrtrt, oovtntau tnd tgrMm*>ut MC
fcdh htniB trt m»d« wjlh autrtator't fttfl kaowlcdg* of ibtir njnlftctnc* tad MiiNqutneoi, tnd riui uftdlf the oinumtuno**, ih» vtivart, tovtatou tad
tfrMmtnu tr* vMtoatbk *Ad not tomnry to pubUe policy or liw. If toy at ttld wtlwK*. OAVMUOU tnd tgr««n«iiu tr» dtttrmlatd to tw concnry w tny
tff llotbl* Itw or pubUe policy, *o«h wtivcn, ««v««tau tnd tgrt^ntaU ihtll b* WdetK* only W the mtxlmuni *M*m ptrmitud by litf.

SBCT1OM*, |^«||TT^iBiofCaaf|g|fflr>|ft»iK«'i>t«o« «ivi TJfKj]j |̂1 Outitmof ngrMi thtt, ibould CtWtpUUr Plntneltl dMm h iMUMtiy to flit tu
tpprOprUto coibertoo 4ctkjo to eatorc* Ouutntot'i obUgitiow twf lUbitiiiw uodtr Ail Oiunatyj Cttwpillir PiiuneUl auy comn*M« tush 4 civil action tgtlui
OucMBlor without UH ntoitffay of flnt ffl ttttmptiag to collect Obligor1! Tno^b<«da««f ftort Obligor or torn tny Odwr Obligor, whether through filing of wit or
otherwlM. (h} MMnptbf tn exeralte tAy rlghu CWyllUr PlatwUl nty h«ve tgtha tny EquipitMiK, whether through r» Inn, dtt filing of M tppraprUia
fereolotaN «elioft oc otherwiM, (UQ Inehidlag Obligor or 419 Other Obligor u en tddlttontl ptrty deCMdiat In nwh a eoUecdnn tcdon tgilott QutMMor, or <hr)
punulag *ay otfMr Maudy m CtttrpUln FlntrwUI'i poww or to raklgtt* dtmtgat. tf aw* It more thta oae ffutrtmor undw <hli Outftnty. M«b Outrtnior
«UI4euuy 4gra*4 ihtt CaterpUlir Matneitl my fil» en tppropritM tollccdea and/or eofczeemerit Mifoo if ilut tivy on* or awre of ih«m. without Iniruilrlrvt ibo
rlffaii of CtterpUltr Hnnncltl *g^Mt tny other guertAtor under thli

Ooetuiaf npreeenu tad werreoti M Ctwrpilltr Rntneltl **t CO til tnknn, iwtfiorlty tod
eoneeau required w b« performed, obtained tad/or utirfM prior to the execution tad delivery of tfaU Outrtnv, irtd 10 «MMliui» thli Ou««ary 11 the vtfld tod
Madia* obllg«t4oo of OumiMor In teeordtaee wjd» ht temu, htve beea peifoinied, obulaed tnd M*Ufi*d In nuerUl eomplitoee »1* til *ppBctble lewt; (U)
Oumninr give* th.it Outrtmy bued on in Independent Inveetlgetion of fltktaoU] tad odier eiroumittaeM by Outrtntor tad bu tdequtt* metne to obuln on t
ooodoulag bull, lafenottim oooeeraing the otwdiboo of Obligor, end lh*t Outreator li «* rerylng on CiterplUtr PfauaeUl to provide eueh iafomtdoe. now or
la (fee Aiture; (110 if ireelerttion of the time for ptynaot of tny Indebtedaeei ii »tty«d upon ate loerfveoey. btnkruptay or norgtaitxion of Obligor, ell eueh
tmoUBU otbenrife mbjeel to icevteftdan under tfie lerav of iny igreerMBt brtweia Obligor tnd CeMpiUtr Plntneitl ebtU nooelhelee* be UuMdUttly peytble
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by OuMMtnr In MOOT* wtft to MMf of thU Ouartaty; flv) In KM event tal OuanMor atwuld fcr any MMOO wbauoever receive any payment or payuati fern
ObOforCortay Other OMIfoO «a any amount or UBOUM. that Obligor (or web • (fatal par*) may owe to Ouenaiar (whlob. auaaator ahtU secetve end/or
it**** to obata dmiM CxacpdUf Plauoiil M raquM In •riliat). Oumntor a«nea to accept we* ptynwit or payment* fcr «nd on fcefcaJf of Caterpillar
Flaeadaf, advUlaf Obligor (or the diltd puqr payee) of w* • fiut. aad Oaanator uncoadUoaiUy WM* to fanaedlaMly deiivM *tMb Audi to Caterpillar
HflMMUt, with mob AiwU tMiat held by Ouarancnr dlirlaf lay taMrim parted la IflM tor Catarptlur Financial wiAout redueliuj or affeetiae: la 'ny miraiir IK.
lUbHitt** of Guarantor under the other pruvUtaw of (Mi Quinary; and M Oiunator receive* • direct or Indirect auurlal benefit from the MiNMtioai
•onUmpUt^ B«T^A *dd/o< *ri«lnc from Obll^Qf'i lartrttadoMi. «raa If OUMUMT do«* oot raaiv* My pcop«cty, mon*x or M/vlo*« which *N A* iubj«ec

Any aotte* provHM In &U Otimnry MUM U ta wiMas by «« eUi« null, fey &«4imIU Inonitiloa or by NftlMmtf or cMifwd null
ari wttl «• oOBdd«rc4 « f|v«a on di» diy It U d«ttv«wd by h«ad or d^ioilud port*** pnptM In A« Uated SUM* nwit *aaiMMd to trw ptrty «•
or In Uw MM of £u«iaU« maiuilMlefl, vh«a MM by the ooddaf p«fry.

1Ui wrlUnf U lnl«KM •• 4 fliul MpJMlaa «f *U Oiurutqr «ttMAtai Mid I* • axnpfcu *ad ««huiM IUIWIMM nf «M l«cau
of 4*1 AtrMmMC. pnrW^ bowevw, itul Itt* provUloai of IhU Oumnty **D b* la addliloa to tad curnulMlv* af. ind not In wbidtutfott, noratloa or ditdwrj*
of, «ay Mid all f rior or •onMmponMouf wrlan (MfUMiM oc other written «fTMowM by Ovcrutor (or any on* or mor» of loom), In Ikvor of CMMpilUr
PlMn«UI or ufiiaMl lo CtMcpilUr FUMMU by ottMf*, alt of whieb dull »• cooitni«d u complwoMtinx Moa oibK. Nothl«f henla eomtiMil atull DMVME

froto «nfi««4nj lay «ad «U weh Mh«r fnaramUi or «t«M*Mmi In aocordtnc* wiA fair iMpedlv* tarma.

fft aamdmr*, modirieadoa, coaiiot or wmitrar «f «oy provision of thU Oumnty, «nd no conwoc «o any dtpicfun by QiuMnof
n, thcU bo •flMlv* unUti 4* **m* duO b« Ift writimf * îMd by * duly tiMtMriiad offiew of Cac^jHIlaf FlotMtal, «nd th« «tuU b« •flwttv* Mly to Ih*
laiUnM Md tot b* lp««Ua pvraeM fer which |N«O.

N^d. faee«iaT« ajta] ^yt«u Bmr*<t- Oumator1! oeHf attoM Ml lUbllidtt aate (bit Chunnr/ dull •• Mooinl vpon Ouanjuor'i ntfcanac*, Mn.
, dwiMM, tdnlnitrMion, <z»auion Md atalfM, CU«pUUtniiu«UlDHy««lf&4ilf OiuHMy tadiny uJ all ri|ht* «nd IIBWMU Included fatnia (a

ante 4ll«ra(ioii WlcbW aodm to OiuniMM
10 tfja bmtTit Of CaUrpllkr FfAaneial'i anooiier* tad uatgii*, M «wll «i to Mjr tad *U IUb**qiMiil hoUar or noUeft of any of ObHfOr'* lnd«hudn»ii aubjca to
dill OwnilB/, without mofF, eouM«rolalm. raducdoa, rtooupmacl, afcttawint, dadualen or date** bai«d on any elllu Ouaetotar auy b*v« «|«lnrt Canrplflar
HouwU, Mai) mcceMOfi aod niifof or tubiaqiMoi hoMon of ObUcor*i IpcUtodiMM. Ouawnwr ahall not laripi ibU Oti*ranr/ wldtau ih« prior wrlotn

! of Crtarpilhr HftaiMiil.

ia br*voeahla «tc»*pi btf aoy tannimUooof IhU Ouaru^ ib«U b4 faMTTMtlv«unUHUp^ ih«e«rnwiadOrt d*l«
Ouartnter daoofitf wife CataipUUr PtoancUl eolUMc*! IA (ho farm of ea* In in aaouM AM lew HMO Ou amount of du todabudMM ouMtndtnt on tb«
tomnaatiw daM. Soob «tah thall b« haU 07 CaUrpllUt FtnueUl In t Mpanta a««onnl «nd sblU ba ntantd to OuanMor upon lh« flill and ladatbalihk {Myiaant
of <U of *• Iboibtaaiwi*.

ttCTIOWJff, CuflflB HatttttMi Caption hatdiaf * of Ola aattloni nf Ihll fllilianrj art fer eoov«iiJaoc« purpoaat only and «• nc4 ID b* ucad to iffltatprat or to
dajliw ihatr provUoo*. to dlU OoartJKy, wkMcwac (be cenum *o nqo)(M, du lllliulir iodiidM the plural and OM pbiral *1>0 laotaki riw iln«uUr.

Hit* Ouaranv alwll b« •emtruMl IBMnlrjr la favor of CaCwpUIar Plnaneial and diiil b« (ovarud and
eonwtMd in MOOfdaau wlib 60 Mlxunttva Uwi of *« 3tiM of TaoflMM* vl&oui ngird to 6* «oaflicti of lavi prbwlelM riMnof. To induce Clt*rpillar
PlaineU to w«apt <hii dummy, til istlaoi m pro«**d!A|i «W«g diraebV or ladtnccfy In eonaMdafl with, out of. nUud to or from ihk Ounnry any «•
tti|M»d, it Caterpillar PlnuwUi'i K0» dlioretlon tad •Ucdon. In conru wtAlu dM tth of TMUMIIM. Oiunmor COWMU «dd luhmiti to ttt* JurUdictioo of any
low), itatt or fWcnl court located wlibln thai attto tnd tgntt A« •«<«• of ihe wmmoiu and oompUia ud any odMr proeaat which nuy ha tarved In any taA
actioti or pmeaedtaf nuy be nude by nuul. Guarantor wahret lay right to OMktibr or duni» the V«WM of tny Udgidoa brought tftlaH Guarantor by CawpUUr
HMoeUI In aceerdante with thja parttrtph Qncludlag without Ihnhidoa A* daftnt* of U IneonvenUnt farun). Ouaraiuor ajta« Hut a ftul judgmMU In any
tutfe actiott or proo6Mliaj[ itull he coceliuNa «nd nuy be eftforoad In other JurlidtodOW by wit On the judfmeot or la any edjer manner permitted by Uw. ANY
ACTION, MJIT OR MUXHBDINO RBLAHNO WRBCTLY OR 04DZUCTLY TO THtt GUARANTY OR. TH8 RBLATIONCHIP BETWEEN
OUAKANTOR AND CAtEKPILLAat PIKANCUU WILL » TRBD IN A COURT OF COMfBTBNT lURUOKmOK BY A JUDGE WTTHOUT A JURY.
At TOOK. OUARAI^TOR KBRBBY WATVSi ANY JUOHT TO A JURY tRUL W ANY »UCH ACTION, SUIT OR FROCBSDINO. W THE EVBNT OP
UTMATTON, THB dUARAMTY MAY BB FtLBD AS A WRimN CONSENT TO TRIAL BY THE COURT.

MTIflfnffi lhTITI*lfo lf*Rr pro^aloa of dtlp Ou«ctaiy 1* held to be Iflafil. favtOd or unaaforoMbfr under prwant or iliture taira tflective durtoi tfw
term hereof, iwa provtaioii ahett be Mr/ eavenble, duf Oiunory thjul be conetnito and eafemable n If the UUftL invalid or tuenfbreaahle pravWoa hid
nevar •onvrfaad t put of h, attd the ncnahjltg provUoni of dilt Oiuranr/ afcaU nowla In ftill feree ud aftwx tnd duOl not bi •ffiwled by the Ulecd, Invalid or
vaee/oreMble ptDvialon or by hi eeuennce h«r*6offl. Purthernow, IB lle> of atMB illefal. InVllid or uaan£b(oeahla pravlikm. then **U be added lUtoaiailcaUy
et I p«rt nf Bit* Ouantnly, « ptOvMoB W ilmllai In temu to auoh lUefti. invtIU or unenfcrveable provUlon M atj b* poaeible ud Uff «1, valid Mid enfer«eabl».

W WTTHB8S WHBBBO1), Ouanmor hu •x*ev(*d chli Ouennty hi firvor of CitarpUUr Flouolal oa the day, month »d y«« fir* written »bov«.

Gwittar atf na4 tad frt^y iMdentwd« d «f the pravlifaH ef |hjf Gtavwy.

•Mm the comet name of Individual. oorpo«UlM or parlaarahip.
••Nat «Wa of oorpono omoer or partner. Trim •« Individual*. If pirry U individual ricnotf on awn bahatf.

CAlUeh eppreprUle Notary Ae<cnow)ed|iaeDl - See 'Nbfary AokaowladfneM*


